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May 19, 2020 

 

VIA EMAIL 

 

Andrea Leshak, Esq. 

Office of Regional Counsel 

U.S. Environmental Protection Agency, Region 2 

290 Broadway, 17th Floor 

New York, New York 10007-1866 

leshak.andrea@epa.gov 

 

Ms. Zolymar Luna 

Caribbean Environmental Protection Division 

U.S. Environmental Protection Agency, Region 2 

City View Plaza II, Suite 7000 

#48 Rd 165, km 1.2 

Guaynabo, Puerto Rico 00968-8069 

luna.zolymar@epa.gov 

 

Re: PROTECO Site:  Paddock Enterprises, LLC’s Section 104(e) Response 

Dear Ms. Leshak and Ms. Luna:  

 Enclosed are Paddock Enterprises, LLC’s (“Paddock”) responses to the United States 

Environmental Protection Agency’s (“EPA”) supplemental Section 104(e) request for 

information concerning the PROTECO Site in Peñuelas, Puerto Rico (the “Site”).  As EPA 

knows, Paddock is the successor-by-merger to Owens-Illinois, Inc. 

Paddock has conducted a good faith investigation but has not been able to locate 

information and/or documents responsive to every request, as, based on the documents and 

information available, the successor to Owens Illinois de Puerto Rico (“Old OIPR”) is Owens-

Illinois de Puerto Rico, LLC (“New OIPR”), not Paddock.  Therefore, Paddock’s access to 

information is limited.  

 New OIPR is responsible for any liabilities of Old OIPR, including any liabilities under 

the Comprehensive Environmental Response, Compensation, and Liability Act (“CERCLA”).  

Therefore, Paddock requests that EPA withdraw the Special Notice Letter for the Site issued to 

Paddock, dated June 28, 2019, and reissue the Special Notice Letter to the proper responsible 

party, New OIPR, which appears to still exist as a Delaware limited liability company.   

LATHAM•WATKI NSwi 
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In addition, as EPA is aware, on January 6, 2020, Paddock filed for voluntary protection 

under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the United 

States Bankruptcy Court for the District of Delaware.  Pursuant to section 362 of the Bankruptcy 

Code, Paddock is now entitled to the protections of the automatic stay, which prohibits the 

commencement or continuation of judicial, administrative or other actions or proceedings against 

Paddock in accordance with the terms thereunder.  Nevertheless, Paddock is responding to 

EPA’s supplemental Section 104(e) request in the interest of promoting the resolution of this 

matter as to Paddock as stated in the preceding paragraph.  Paddock reserves any and all rights 

and defenses it may have at law or in equity, including any and all rights and defenses under 

CERCLA and any and all rights and entitlements to the protections of the automatic stay, 

including the right to seek enforcement of the automatic stay as needed. 

If you have any questions regarding this response, please do not hesitate to contact me at 

(212) 906-1224.   

     Sincerely,      

 
     Kegan A. Brown 

      of LATHAM & WATKINS LLP 

Enclosures 
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PADDOCK RESPONSE TO PROTECO SITE 104(e) REQUEST DATED APRIL 10, 2013 

 

General Objections 

 Paddock objects to EPA’s Section 104(e) request (the “Request”) to the extent that the 

Request (i) seeks to impose obligations upon Paddock beyond those required by CERCLA, (ii) is 

vague or ambiguous, (ii) is overly broad or unduly burdensome, including seeking information or 

documents that are not relevant to the environmental conditions at the PROTECO Site in 

Peñuelas, Puerto Rico (the “Site”), (iii) seeks information or documents protected from 

disclosure pursuant to the attorney-client privilege, attorney work product doctrine, or any other 

applicable privilege or immunity, or (iv) seeks to impose upon Paddock a duty to gather 

information not in its possession, custody, or control.  

 In providing its responses, Paddock does not in any waive or intend to waive, but rather 

intends to preserve and is preserving (i) all rights to object on any ground to the use of any 

documents in any subsequent proceedings concerning the Site, (ii) all privileges, immunities, 

rights, or defenses available to Paddock under applicable law, and (iii) the right to revise, correct, 

supplement, and/or clarify any of its responses.  The foregoing General Objections are 

incorporated into each and every one of the following responses and shall be deemed continuing 

as to each response.  These objections are not waived, or in any way limited, by the following 

responses. 

Requests for Information  

 

1. Answer the following questions regarding the entity known as Owens-Illinois de Puerto Rico 

(“OIPR”), which we believe commenced operations at the Facility in the mid-1970s and 

arranged for the disposal of hazardous substances at the Site in or around 1985: 

a. State the correct legal name and mailing address for OIPR; 

Response No. 1.a 

 The correct legal name for OIPR is Owens-Illinois de Puerto Rico (“Old OIPR”).  This 

entity was formed as an Ohio partnership in 1973 and existed until August 28, 2002, at which 

time Owens-Illinois de Puerto Rico, LLC (“New OIPR”) became the successor to Old OIPR.  

Paddock does not have a current mailing address for New OIPR. 

b. State the name(s) and address(es) of the President, Chief Executive Officer, and the Chairman 

of the Board (or other presiding officer) of OIPR; 

Response No. 1.b 

 After conducting a good faith search, Paddock has been unable to locate any information 

on the President, Chief Executive Officer, or Chairman for either Old OIPR or New OIPR.   
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c. Identify the state/commonwealth and date of incorporation of OIPR and the name of its agents 

for service of process in the state/commonwealth of incorporation and in Puerto Rico, if 

different; and 

Response No. 1.c 

 Old OIPR was formed as an Ohio partnership on November 14, 1973.  [Partnership 

Agreement at 1 (Nov. 14, 1973), enclosed as Ex. A.]  New OIPR was formed as a Delaware 

limited liability company on July 2, 2001 under the name “OI TTS, LLC.”  [Certificate of 

Formation of OI TTS, LLC (July 2, 2001), enclosed as Ex. D.]  Based on the information 

available, it appears that New OIPR’s registered agent in Delaware is National Registered 

Agents, Inc.  [See Owens-Illinois de Puerto Rico, LLC DE Division of Corporations (last 

accessed May 7, 2020), enclosed as Ex. C.] After conducting a good faith search, Paddock has 

been unable to locate any information concerning New OIPR’s registered agents in Puerto Rico, 

if any.   

d. Identify any successor corporations, predecessor corporations, or other entities related to 

OIPR. If OIPR is or was a subsidiary or affiliate of another corporation or other entity, identify 

each of those other entities’ Chief Executive Officers, Presidents, and Chairpersons of the 

Board. Identify the state/commonwealth of incorporation and agents for service of process in the 

state/commonwealth of incorporation and in Puerto Rico, if different, for each entity identified in 

your response to this question. 

Response No. 1.d 

 Paddock objects to this request to the extent it seeks the names of the Chief Executive 

Officers, Presidents, or Chairpersons, and the state of incorporation and agents, for any other 

entity related to Old OIPR, as this request is overly broad and unduly burdensome.  Old OIPR 

previously was held, at least in part, by Owens-Illinois, Inc..  Owens-Illinois, Inc.’s previous 

subsidiaries and affiliates can be ascertained by reviewing 10-K reports for Owens-Illinois, Inc. 

filed with the U.S. Securities and Exchange Commission.   

2. State the corporate history of OIPR, including all name changes and mergers. List all names 

under which OIPR has operated and has been incorporated.  

Response No. 2 

 Old OIPR was formed on November 14, 1973.  [Ex. A at 10]  Its partners were Owens-

Illinois, Inc. and Inland Container Corporation.  [Id. at 1]  On November 14, 1978, Inland 

Paperboard and Packaging, Inc. (“IPP”) acquired Inland Container Corporation’s interest in, and 

became a partner of, Old OIPR, with Inland Container Corporation withdrawing as a partner.  

[First Amendment to Partnership Agreement at 1, ¶ 3(b), ¶ 4 (Aug. 28, 2002), enclosed as Ex. 

B.]  On April 15, 1987, OI Puerto Rico STS Inc. (“STS”) acquired Owens-Illinois, Inc.’s interest 

in, and became a partner of, Old OIPR, with Owens-Illinois, Inc. withdrawing as a partner.  [Id.]  

By acquiring Owens-Illinois, Inc.’s ownership interest in Old OIPR, STS assumed Owens-

Illinois, Inc.’s obligations as a partner of Old OIPR. [Ex. A ¶ 11.]  Thus, by November 14, 1978 
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and April 15, 1987 respectively, IPP owned 20% of Old OIPR and STS owned 80% of Old 

OIPR.  [Ex. B at 1.] 

 On July 2, 2001, OI TTS, LLC was formed as a Delaware limited liability company.  [Ex. 

D.]  The sole member of OI TTS, LLC was STS. [Limited Liability Company Agreement of OI 

TTS, LLC ¶ 1 (July 2, 2001), enclosed as Ex. E.]  On July 22, 2002, OI TTS, LLC changed its 

name to Owens-Illinois de Puerto Rico, LLC (i.e., New OIPR).  [First Amendment to Limited 

Liability Company Agreement of OI TTS, LLC ¶ 2(a) (July 22, 2002), enclosed as Ex. F.] 

 On August 28, 2002, New OIPR became the successor to Old OIPR through three 

separate transactions.   

 First, STS transferred its 80% ownership interest in Old OIPR to New OIPR. 

[Assignment and Assumption of Partnership Interest at 1, ¶ 4 (Aug. 28, 2002), enclosed as Ex. 

G.]  The transfer of STS’s ownership interest to New OIPR was retroactive to May 31, 2002. [Id. 

¶ 1.]  By acquiring STS’s ownership interest, New OIPR succeeded STS as a partner in Old 

OIPR.  [Id. ¶ 5.]   

 Second, New OIPR acquired IPP’s 20% ownership interest in Old OIPR.  [Partnership 

Interest Purchase and Sale Agreement at 1, ¶ 4 (Aug. 28, 2002), enclosed as Ex. H.]  The transfer 

of IPP’s ownership interest to New OIPR also was retroactive to May 31, 2002.  [Id. ¶ 1.] 

 Third, with New OIPR now owning 100% of Old OIPR’s interests, Old OIPR was 

dissolved as a partnership under Ohio law.  As part of the dissolution, all assets and liabilities of 

Old OIPR were transferred to New OIPR.  [Assignment and Assumption of Assets and 

Liabilities at 1 (Aug. 28, 2002) (“the sole remaining partner of [Old OIPR] is [New OIPR], and 

by operation of law pursuant to the laws of the State of Ohio, [Old OIPR] is considered 

dissolved, and all assets and liabilities of [Old OIPR] shall be deemed distributed to [New OIPR] 

as the sole remaining partner[.]”), enclosed as Ex. I.]  In addition to accepting all of Old OIPR’s 

assets and liabilities, New OIPR expressly acknowledged that it was the successor to Old OIPR.  

[Id. ¶ 5 (“Pursuant to the dissolution of [Old OIPR] by operation of law in accordance with the 

laws of the State of Ohio and the execution of this Agreement, [New OIPR] hereby succeeds 

[Old OIPR] in all interests, title and rights in and to the Transferred Properties.”).]  The 

“Transferred Properties” was defined to include, among other things, all liabilities of Old OIPR.   

 Consistent with the above-referenced transactions, a certificate of cancellation for Old 

OIPR was filed with the Lucas County, Ohio Recorder’s Office on September 27, 2002.  

[Amended and Restated Certificate of Cancellation for OIPR (Sept. 27, 2002), enclosed as Ex. J]  

The certificate of cancellation confirmed that, as of August 28, 2002, (i) all assets and liabilities 

of Old OIPR were distributed to New OIPR, and (ii) Old OIPR was dissolved.  [Id. at 1.] 

  The August 28, 2002 transactions resulted in New OIPR becoming the successor to Old 

OIPR by law, as the United States District Court for the District of Puerto Rico already has 

determined.  [See Seagate Inc. v. Owens-Illinois de Puerto Rico, LLC, No. 3:08-cv-01627, 

Judgment (ECF #18) at 2 (Aug. 26, 2008) (“The mortgage constituted by [Old OIPR] (an Ohio 

general partnership, succeeded in all of its rights and obligations by [New OIPR])”), enclosed as 

LATHAM e.WATK INS •• 
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Ex. L (emphasis added).]  New OIPR expressly agreed to assume all of Old OIPR’s liabilities.  

[Ex. I ¶ 5; Ex. J at 1].  New OIPR acted as a continuation of Old OIPR, as New OIPR continued 

operating the Vega Alta, Puerto Rico facility previously operated by Old OIPR.  [See Ltr. from 

J.J. Forastieri (New OIPR) to E. Horta (Puerto Rico Dep’t of Treasury) at 1, enclosed as Ex. K.]   

For each other name, provide the following information: 

a. Whether that other company or business continues to exist, and if it is no longer in business 

indicate the date and means by which it ceased operations (e.g., dissolution, bankruptcy, sale); 

Response No. 2.a 

 

  Paddock refers EPA to Response No. 2.  

b. Names, addresses, and telephone numbers of all registered agents, officers, and operations 

management personnel; and  

Response No. 2b 

 

  Paddock refers EPA to Response No. 1.c.   

c. Names, addresses, and telephone numbers of all subsidiaries, unincorporated divisions or 

operating units, affiliates, and parent corporations, if any, of each other company. 

Response No. 2.c 

 After conducting a good faith search, Paddock has been unable to locate any information 

concerning New OIPR’s subsidiaries, unincorporated divisions, or operating units, if any.  With 

respect to New OIPR’s affiliates and parent corporation, Paddock refers EPA to Response No. 

12. 

3. Identify all changes in ownership relating to OIPR from its date of incorporation to the 

present, including the date of any ownership change. If any owner was/is a corporation, identify 

if the corporation was a subsidiary or division of another corporation. In your identification of 

any corporation, it is requested that you provide the full corporate name, the 

state/commonwealth of incorporation, and all fictitious names used/held by that corporation. 

Response No. 3 

 Paddock refers EPA to Responses No. 1.d and No. 2. 

4. Provide copies of OIPR’s authorization to do business in Puerto Rico. Include all 

authorizations, withdrawals, suspensions, and reinstatements. 
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Response No. 4 

 After conducting a good faith search, Paddock has been unable to locate any information 

responsive to this request.    

5. State the dates during which OIPR owned, operated, or leased any portion of the Facility, and 

provide copies of all documents evidencing or relating to such ownership, operation, or lease, 

including but not limited to purchase and sale agreements, deeds, leases, etc. 

Response No. 5 

 Old OIPR owned and operated the Facility from the mid 1970’s until its dissolution on 

August 28, 2002.  After conducting a good faith search, Paddock has been unable to locate any 

documents responsive to this request, other than Ex. A and Ex. L.    

6. Describe in detail Owens-Illinois, Inc.’s (now Paddock Enterprises, LLC) relationship with 

OIPR and the Facility. Indicate whether the corporate relationship between OIPR and Owens-

Illinois, Inc. changed over the years, and, if so, explain how the relationship changed. Respond 

to each of the following requests regarding the relationship: 

a. State the date on which Owens-Illinois, Inc. acquired ownership or an interest in OIPR and 

the Facility. State the prior owners, if any, of OIPR and the Facility. Submit a copy of all 

documents relating to Owens-Illinois, Inc.’s purchase of OIPR and the Facility. 

Response No. 6.a 

 Paddock refers EPA to Response No. 2.  

b. Indicate whether Owens-Illinois, Inc. sold or otherwise divested itself of any stock, assets, or 

other interest in OIPR or any other company that operated the Facility. Fully describe the nature 

of the sale and/or transaction. State if the transaction consisted of a merger, consolidation, sale 

or transfer of assets, and provide all documents relating to such transaction, including all 

documents pertaining to any agreements, express or implied, for the purchasing corporation to 

assume the liabilities of the selling corporation. 

Response No. 6.b.  

  Paddock refers EPA to Response No. 2.  

c. Indicate whether Owens-Illinois, Inc. retained the liabilities of OIPR for events prior to the 

sale. 

Response No. 6.c.  

  Paddock did not retain any liabilities of Old OIPR.  Paddock refers EPA to Response No. 

2.  
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7. According to court records, OIPR was a commercial partnership, and Owens-Illinois, Inc. 

was a principal partner and parent company of OIPR. Please confirm this arrangement and/or 

provide the partnership agreement governing OIPR and any relevant records concerning the 

OIPR partnership and the corporate relationship between OIPR and Owens-Illinois, Inc. (now 

Paddock Enterprises, LLC). 

Response No. 7.  

  Paddock refers EPA to Response No. 2.  

8. Describe all other corporate transactions that apply to OIPR. This is to include all 

transactions between OIPR and any and all of the following: 

a. Affiliated business entities, affiliated partnerships, or other business entities that although not 

owned by this partnership may have the same owner/investor; 

Response No. 8.a. 

  Paddock refers EPA to Response No. 2.  

b. The parent corporate entity, all subsidiary entities of the parent corporation, and all 

subsidiaries of this corporation; and 

Response No. 8.b.  

  Paddock refers EPA to Response No. 2.   

c. The stockholders of this corporation. 

Response No. 8.c. 

  Paddock refers EPA to Response No. 2.    

9. Indicate whether Owens-Illinois, Inc. (now Paddock Enterprises, LLC) is the successor to any 

liabilities, including those under CERCLA, of OIPR, and provide an explanation for your 

answer.  

Response No. 9. 

  Paddock is not the successor to any Old OIPR liabilities.  New OIPR is the successor to 

Old OIPR, including any Old OIPR CERCLA liabilities.  Paddock refers EPA to Response No. 

2. 

10. Describe the corporate relationship between OIPR and Owens-Illinois de Puerto Rico, LLC 

(“OIPR, LLC”). Indicate whether OIPR, LLC is the successor to OIPR. 
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Response No. 10.  

  Paddock refers EPA to Response No. 2.  

 

11. Answer the following questions regarding OIPR, LLC: 

a. State the correct legal name and mailing address for OIPR, LLC; 

Response No. 11.a.  

  New OIPR’s correct legal name is Owens-Illinois de Puerto Rico, LLC.  After 

conducting a good faith search, Paddock has been unable to locate any information on New 

OIPR’s mailing address. 

b. State the name(s) and address(es) of the President, Chief Executive Officer, and the Chairman 

of the Board (or other presiding officer) of OIPR, LLC; 

Response No. 11.b.  

 After conducting a good faith search, Paddock has been unable to locate any information 

responsive to this request.    

c. Identify the state/commonwealth and date of incorporation of OIPR, LLC and the name of its 

agents for service of process in the state/commonwealth of incorporation and in Puerto Rico, if 

different; and 

Response No. 11.c.  

  Paddock refers EPA to Responses No. 1.c and No. 2. 

d. Identify any successor corporations, predecessor corporations, or other entities related to 

OIPR, LLC. If OIPR, LLC is or was a subsidiary or affiliate of another corporation or other 

entity, identify each of those other entities’ Chief Executive Officers, Presidents, and 

Chairpersons of the Board. Identify the state/commonwealth of incorporation and agents for 

service of process in the state/commonwealth of incorporation and in Puerto Rico, if different, 

for each entity identified in your response to this question. 

Response No. 11.d. 

  Paddock refers EPA to Responses No. 2 and No. 12.  

12. State the corporate history of OIPR, LLC, including all name changes and mergers. List all 

names under which OIPR, LLC has operated and has been incorporated.  
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Response No. 12. 

  On July 2, 2001, OI TTS, LLC was formed as a Delaware limited liability company.  [Ex. 

D.]  The sole member of OI TTS, LLC was STS. [Ex. E.]  On July 22, 2002, OI TTS, LLC 

changed its name to Owens-Illinois de Puerto Rico, LLC (i.e., New OIPR).  [Ex. F.] 

  On August 13, 2001, STS, the sole member of New OIPR entered into a joint venture 

agreement with Antillian Holding Corp (“Zanzibar”) whereby STS and Zanzibar each agreed to 

acquire 50% of the issued and outstanding common shares of United Caribbean Containers 

Limited (“UCC”), a company formed under the laws of the Cayman Islands on February 1, 2001.  

[United Caribbean Containers Limited Registration Information, enclosed as Ex. R.]  As part of 

the transaction, STS agreed that it would contribute New OIPR to UCC and Zanzibar agreed that 

it would contribute 99.9% of the capital stock of Industrias Zanzibar, S.A. to UCC.  [Joint 

Venture Agreement (August 12, 2001), enclosed as Ex. S.]  

  The transaction contemplated in the 2001 Joint Venture Agreement between STS and 

Zanzibar materialized in a Share Purchase Agreement on January 31, 2003.  STS contributed 

100% of New OIPR to UCC and Zanzibar contributed 99.9% of Industrias Zanzibar, S.A. to 

UCC, each in exchange for 50% of UCC’s stock.  [Share Purchase Agreement (Jan. 31, 2003), 

enclosed as Ex. T.]  While both STS and Zanzibar held 50% of UCC and both appointed two 

Board members each, a panel of arbitrators has held that UCC's General Manager, who 

controlled the day-to-day operations of UCC, was selected by Zanzibar.  [Antillian Holding 

Corp. v. OI Puerto Rico STS Inc., Partial Final Award (Dec. 22, 2010) at 9, enclosed as Ex. U.]  

This fact, the arbitrators found, gave Zanzibar “the exclusive ability to control the day-to-day 

operations of UCC and the manufacturing facilities controlled by the two UCC subsidiaries, 

OIPR and ZDR.”  [Ex. U at 9-10].  

  Upon information and belief, the plant at Vega Alta ceased operating in 2007.  [Vega 

Alta Plant Ownership Memo (March 30, 2010), enclosed as Ex. N.]  After failing to file reports 

and pay dues for several years starting in 2008, the Department of State in Puerto Rico cancelled 

New OIPR’s ability to operate in Puerto Rico in 2014.  [Owens-Illinois de Puerto Rico, LLC 

Cancellation Letter (Feb. 14, 2014), enclosed as Ex. O; Puerto Rico Registry of Corporations and 

Entities, enclosed as Ex. P.]  However, New OIPR is still a registered Delaware limited liability 

company and has a registered agent in Delaware.  [Delaware Division of Corporations, enclosed 

as Ex. Q.]   

For each other name, provide the following information: 

a. Whether that other company or business continues to exist, and if it is no longer in business 

indicate the date and means by which it ceased operations (e.g., dissolution, bankruptcy, sale); 

Response No. 12.a. 

  After conducting a good faith search, Paddock has been unable to locate any information 

responsive to this request.    
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b. Names, addresses, and telephone numbers of all registered agents, officers, and operations 

management personnel; and 

Response No. 12.b. 

 Paddock refers EPA to Response No. 12.  After conducting a good faith search, Paddock 

has been unable to locate any further information responsive to this request.    

c. Names, addresses, and telephone numbers of all subsidiaries, unincorporated divisions or 

operating units, affiliates, and parent corporations, if any, of each other company. 

Response No. 12.c. 

  Paddock refers EPA to Response No. 12.  After conducting a good faith search, Paddock 

has been unable to locate any further information responsive to this request.    

13. Identify all changes in ownership relating to OIPR, LLC from its date of incorporation to the 

present, including the date of any ownership change. If any owner was/is a corporation, identify 

if the corporation was a subsidiary or division of another corporation. In your identification of 

any corporation, it is requested that you provide the full corporate name, the 

state/commonwealth of incorporation, and all fictitious names used/held by that corporation. 

Response No. 13. 

  Paddock refers EPA to Response No. 12.  After conducting a good faith search, Paddock 

has been unable to locate any further information responsive to this request.    

14. Provide copies of OIPR, LLC’s authorization to do business in Puerto Rico. Include all 

authorizations, withdrawals, suspensions, and reinstatements. 

Response No. 14. 

  Paddock refers EPA to Response No. 12.  After conducting a good faith search, Paddock 

has been unable to locate any further information responsive to this request.     

15. State the dates during which OIPR, LLC owned, operated, or leased any portion of the 

Facility, and provide copies of all documents evidencing or relating to such ownership, 

operation, or lease, including but not limited to purchase and sale agreements, deeds, leases, etc. 

Response No. 15 

  New OIPR operated the Facility from August 28, 2002, when it succeeded Old OIPR, 

until at least the late-2000s.  New OIPR acquired title to the property on which the Facility sits 

on September 18, 2003. [See Ex. L at 3-4.]  New OIPR had a mortgage on the property, which it 

defaulted on in 2008. [Id.]  The Facility was sold at public auction on January 20, 2009.  [Deed 

of Judicial Sale (Jan. 20, 2009), enclosed as Ex. V]        
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16. Describe in detail Owens-Illinois, Inc.’s (now Paddock Enterprises, LLC) relationship with 

OIPR, LLC and the Facility. Indicate whether the corporate relationship between OIPR and 

Owens-Illinois, Inc. changed over the years, and, if so, explain how the relationship changed. 

Respond to each of the following requests regarding the relationship: 

a. State the date on which Owens-Illinois, Inc. acquired ownership or an interest in OIPR, LLC 

and the Facility. State the prior owners, if any, of OIPR, LLC and the Facility. Submit a copy of 

all documents relating to Owens-Illinois, Inc.’s purchase of OIPR, LLC and the Facility. 

Response No. 16.a. 

  Paddock refers EPA to Response No. 12.    

b. Indicate whether Owens-Illinois, Inc. sold or otherwise divested itself of any stock, assets, or 

other interest in OIPR, LLC or any other company that operated the Facility. Fully describe the 

nature of the sale and/or transaction. State if the transaction consisted of a merger, 

consolidation, sale or transfer of assets, and provide all documents relating to such transaction, 

including all documents pertaining to any agreements, express or implied, for the purchasing 

corporation to assume the liabilities of the selling corporation. 

Response No. 16.b. 

  Paddock refers EPA to Response No. 12. 

c. Indicate whether Owens-Illinois, Inc. retained the liabilities of OIPR, LLC for events prior to 

the sale. 

Response No. 16.c. 

  Paddock never acquired, and consequently has not retained, any liabilities of New OIPR, 

including any CERCLA liabilities.  Paddock refers EPA to Responses No. 2 and No. 12.  

17. Describe all other corporate transactions that apply to OIPR, LLC. This is to include all 

transactions between OIPR, LLC and any and all of the following: 

a. Affiliated business entities, affiliated partnerships, or other business entities that although not 

owned by this partnership may have the same owner/investor; 

Response No. 17.a. 

  Paddock refers EPA to Responses No. 2 and No. 12. 

b. The parent corporate entity, all subsidiary entities of the parent corporation, and all 

subsidiaries of this corporation; and 
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Response No. 17.b. 

 Paddock refers EPA to Responses No. 2 and No. 12.   

c. The stockholders of this corporation. 

Response No. 17.c. 

  Paddock refers EPA to Responses No. 2 and No. 12.  

18. Indicate whether Owens-Illinois, Inc. (now Paddock Enterprises, LLC) is the successor to 

any liabilities, including those under CERCLA, of OIPR, LLC, and provide an explanation for 

your answer. 

Response No. 18. 

 Paddock is not the successor to any liabilities of New OIPR, including any New OIPR 

CERCLA liabilities.  Paddock refers EPA to Responses No. 2 and No. 12.  

19. According to Owens-Illinois, Inc.’s June 3, 2019 Response to EPA’s March 28, 2019 Request 

for Information, on or about August 2001, United Caribbean Container, Ltd, a Cayman Islands 

corporation, took 100% ownership of OIPR, LLC. Please respond to the following requests 

regarding this transaction: 

a. Provide a copy of the agreement of sale as well as all attachments and amendments to this 

agreement of sale, including related agreements such as exclusive service contracts, non-

compete agreements or consulting agreements, that document each asset sold as well as the 

consideration paid for each and every asset. 

Response No. 19.a. 

  Paddock refers EPA to the Joint Venture Agreement (Aug. 12, 2001), enclosed as Ex. S 

and the Share Purchase Agreement (Jan. 31, 2003), enclosed as Ex. T.  

b. In addition to the documentation requested in Request #19.a., above, identify all consideration 

paid for the assets. In identifying the consideration, provide the amount paid in cash, the amount 

paid in promissory notes or other form of debenture payable to the entity and/or officers, 

directors and/or shareholders of the entity selling the assets, the value associated with the 

assumption of liabilities (if assumption of liabilities are involved, you are also to identify the 

types of liabilities assumed), the value associated with the performance of services, the value 

associated with shares of stock exchanged as part of the sale, and the type and value associated 

with any other form of consideration not identified above. 

Response No. 19.b. 

  Paddock refers EPA to Responses No. 12 and No. 19.a.   
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20. Please provide all documents, if not already requested above, that support your responses to 

Requests #1 - #19, above. 

Response No. 20.  

  Paddock has enclosed all documents cited in its responses.   

21. If you have reason to believe that there may be persons able to provide a more detailed or 

complete response to any question contained herein or who may be able to provide additional 

responsive documents, identify such persons and the additional information or documents that 

they may have. 

Response No. 21. 

  Notwithstanding the foregoing, and without any waiver of its objections, Paddock has 

located no other persons, other than those identified in the attached documents and listed below, 

who may be able to provide a more detailed or complete response to any question contained 

herein or who may be able to provide additional responsive documents.  

  Carlos Bermudez Sr. of Antillian Holding Corp. 

  Carlos Bermudez Jr. of Antillian Holding Corp. 

  Anquiles Bermudez of Antillian Holding Corp. 

  Monica Bermudez of Antillian Holding Corp. 

  Pastora Bermudez of Antillian Holding Corp. 

  Manuel Mena of Antillian Holding Corp. 

  Adriana Mena of Antillian Holding Corp.     

22. State the name, title, and address of each individual who assisted or was consulted in the 

preparation of the response to this Supplemental Request for Information. In addition, state 

whether this person has personal knowledge of the information in the answers provided. 

Response No. 22.  

  Kegan Brown (Latham & Watkins LLP, 885 Third Avenue, New York, NY) principally 

prepared these responses, with assistance from others at Latham & Watkins LLP.  All responses 

were derived from the documents provided to EPA.   

 



 

 

 

 

 

 

 

 

EXHIBIT A



-•.AB'.ffl'E11SHIP AG~ 

~e un4ersiped, Inl.lmd Cont&ifler Corpora.ti.on (•tr:uand11
) • an 

I.111l1ana c0rporati011 Vith its principal ottice izl IDdiu&palis, Imliaua, 

mu1 O'llem-Il.Unois, Inc. ( "Qgeus"), an Ohio corpon.ticm vi th its 

. 'Prillcipal office iD Toledo, Ohio, being desirous ·ot tm:mins a pa.rtner

sbip pu:rsU&nt to the la.vs of tbe State ot Obio, ao hue'b7 agree as 

· 1'ollova: 

1. !'he D&ma ot the Pamership i.l Owens-Il.llD.ois ae Pllerto 

' . 

· 2. !be purpose at the Pa.rtnersbip business is to eagage 1D 

tbe musuf&etu:re and £ale o! aJ.a111 cc:ct&t.D:ers for prot:l t • 
.. 

3. !he pri!lci:pal office of tbe hrl.nership is at tbe pr.Locipal 

executive ottices of Owens in ~ole4o, Obio. 

4. ':be term ot the Partnership shall. c~ce on tl:le date this . . 

ustrw:eut is signed and sb&ll ccmtinue tor fifty {50) yea.rs unl.ess sooner 

4issolve4 'by ag?"ee=ent ot both partners. !he tnnst"u, saJ.e, ass~ gnmwnt, 

or other clisposit1on of' &ll. or any part o~ the iaterest ot either or 'both 

ot the pe..-tners in tbis Pe.rtnersbip shall not cause tbe termination ot the. 

Partnership. 'the tn.ns:teree or assignee shall be obligated to assuae in 

ffitia.g the respousibilities ancl o'bligatioJ:1.9 ot tbe trm:asferor or assignor 

under tb.e Agreement. 

5, ovens sball contribute eighty percent(~) and Inland shall 

contribute twenty percent Cm) of the capital as hereinafter provided and 

eac:h sl::le.l.l be e11ti":.led to shal-e in the p::-ofi.ts, losses ud distribu.tions 

iu proporlion to their respe~tive iZlterests in tbe capital ot the Partnership. 

Each party hereby in4eaiifies and. a.;rees to bol.d ba:cu.ess the other agaiDst 



any lo:::s or lio.b1li ty eJ'ceedirig• tbe proportions h~reina.bove st&tecl by 

. reason ot: a.z,y liability 1ncune4 or loss sus~ed 1.a carr.,ing CN.t 

tbe business of the Pe.:rtnersbi:p, the execut10:i o~ any surety C03IIJ?l.nY 

--llona or inclec:li.ty agreements executed in connection -therewith, or any 

guarantees or suret~bip arrange:mnts incun-e4 on any loall.s or otbe:r 

tine.Dciel. arra:ngements for the Partnership. _. · 

llllaD4., as a contribu.tion :lA property to tl:le capital. of the 

l'artnersbip, sball. cause to be ccmtr1bUte4 the land 4escri'!:e4 in 

J:xb1.bit A bereto, at &D a.greed vaJ.ue ot $10,000 per a.cN, being a 

tot&l. of $301,000.00 , & portion o~ such 1atLCl beills subject 

to a mortgage in the principa.J. amount of $133,683.35 payabl.e iD :touz (4) 

equal annual iustel J m•uts co=enci.Dg September ll, 1974, Vith interest 

at the rate of 8.5~ pe:r e.mmm pQ&.ble qua.rterl.y, vbich mortpge I~•Dd 

agrees to diacbar~e in accordance With its term. Illl.a:ncl, u u ac!tition&l. 

contribu4;ion in ~erty to the capital of·tbe P&rt:ersbip, shall. cause to 

be contributed the assets deacr1be4 1u E:tbibit B hereto, a~ an e.aree4 'V&l.ue 

ot $60,000. ovens sball. coatnbute $},204,coo.oo (1Dcl.uding 

IJIIO\mts properl.y cb.rgecl by Owens to the Partnership tor expenses pai4 

directly by Owens) before further coatr1but1ons sl:ml.l be require! fro= 

Inland. Thel"ea.fte:r, all capital. contrtbt.1ticns shall. be 12.c!e pro.. re.ta. in pro• 

portion to tbe pa.rtne:-s respective interests in the capital of the Partnership 

OVeas sbal.1 have sole tiscretion to cleter.:cl.ne the e.:o'Jnt 0£ capital required, 

wt shall g:f.ve Ill1a.nd reasonable notice of ~unts reqUircd a:.nd intended 

ue. Inland .shall ht:1.ve no obliga.tion "tcc.dva.nce any capital., ~tee 



any lous, or subject itself to any liability vhich in the aggregate 

excee4s $3,000,000, pr~cl•cl tb&t 1t IDlancl retu::e& to contribute 

--capital. after the notice specified above, Owens may do so and IDlud'& 

.. interest in the FartDenbip capital. sJ:iall be proporticmatel.y reduced. 

6. OW'ens shall. determi1:1e the &IIM:mnt of the clistZ'i'butions 

to be mde to the pu-tuera after d.iscu.asion with I~ ·taldJl1 illto 
t 

. accO\lllt that the ma-drum 4istributicni smlll. 'be jade to the partners 

ill cub con.si.stct vi th the ability of the Pu-tnersbip to condw:t its 

lmsia.esa, to pay its aebta as they 111&tu:re, to miuta:in adequate world.Ilg 

capital, to keep its properties iD first cl.ass operating condition, and 

to provide :tar reuona'bl.J' aut1cipatel! capital expenditures aa4 expan

lion ot t&cilities. 

7. 'tbe business ot the P&rtnersl:d.p w:lll. be mmagea e.~lu

sively by OVeu who vill. bave the paver and du~.r, exe%'d.sable 1a its 

sole discretion, to make all decisiom coneerzi.:l.l:lg the b\lsiness and 

affairs O't tba Pa.rtnenhip, inc.ludizl& the: 

(&) ccmstnctiou ot one or more glass plazlta iu 

Pllerto Ric:o, the nrst ot vhich vill. iDcl.ude 

tomo I.S. fo:n!l'!.nc maobio.es, il:lcl.uding all 

J"eqm.re4 engineerins; and the letting and super

'V!sion of~ contracts &Dd subcont:rac:ta necea

aary o:r desirable to ettect· such coastructioD; 

(b) obtd.uing ot al.l. necessary equipment and 

1'acilities tor the operation or the 18,rtner• 

abip's business and maintaining such facilities 

-3-



., 

aD4 equipme~t in fJ.rst·cJ.ua operating 

CODcli.tiO-CJ 

.(c) securing o-£ all necessary fiu.DciDg to 

complete such coDStnction, to obtaiD such 

equipment and fa.cilities aacl to 'bave adequate 

working capital ·on the beat te:ms obtain&ble ana 

on & noarecourse 'ba.sis to tbe extent practica'ble 

provicle4 tb&t ·1u1an4, sh&ll 'DOt be obllgatec! -to-r 

aore tban the uiount specUied iD paragraph 5 vi th

out its prior written consent; 

(4) miuteuazice of inau:ranca in good and responsible 

wurera against such risks ana in such mnounts 

u are usually insui-ed against 'by persons operating 

. like properties, as are :required by l&v • or as 

1111tual.l.y agreed by the partners; anc1 

(e) all. oth~r action necessary or advisable tor 

operation in the ordinary COi.D'S e ot business ot 

tbe bustness ot the Partnersbip cousisteat vi tb. 

experienced and pru.dent glass plant z:anagement. 

In ma.naging the 'buSinesa of the Partaersbip, Owens may, on beba.U' ot the 

Partuenbip, de&l vith itsel:t or its afflli&tes, but only on the f'ollov.i.Dg 

'buis: 

(a) all transactions shall. be on terms au4 conclit1.ons 

no less favorable than the most favc:rable a.ttord.ed 

by' Ovens to its other affiliates or licensees;. 



(b) Owens Vill !Urnish llll. technical. assistance 

for one percent· (1i) ot net sal.es p1us c:b&rgea 

u set forth in a torm ot teclmical assistance 

agreement heretofore approved by Inland i11 writ

ing; and 

(c) ovens will f'urzlish au engi.11eering ?:equired by 

tbe Partnership at ~ns • cost as C011p1te4 f'or 

all. ~1m1Jar pro~ects. 

Ovens, iu tbe manag=.ent of the Partnership, sbal.l. not, '\o"'i tbout tbe Vri. tten 

consent of IDle.a.4: 

(a) a.mend this Ag::-eement or admit another a.s e. partner 

except u permitted. by this Acreement; 

('b) alter the nature ot the Partnership's business or 

invest 1n BJJY oth!r per:on, compe.ny or co:rporatiOD 

except investments tb&t would not affect the te.::a.b1e 

ate.tut o'f a Section 931 corporation under the Internal. 

Revenue Code; 

(c) engage in tr~sactions out of the usual. and ordinary 

cCIID'Se o:r business, such as the sal.e of substant1a.J.ly 

all the assets ot the Partnership, the incorporation 

ot the Partnership, dissolution or the Partnership, 

0?' long-term e.mployment agreemnts; 

(d) engage, on behal.f' of' the Putner.ship, in transactions 

with Owens or its affilJ.ates except as permitted by 

this Agreement; &nd 



(e) make o.ny guu.ra.ntie~ or otberki~e become obliented 

. -to pay the debts ot anothv person ~ept endorac

JDeDts of checks and ot.ber dra:tts in tbe ordinary 

·.course ot 'business • 

ovens, in its management·ot the Partnership b'3ine:s, sh&ll. ba.ve no 

liability to Inle.pd tor a.cts or omissions in good i'aitb .vh:i.ch it reasonably 

believed to be in the best intereG'b of the Partnerabip and in accordance 

w1 th this Agreement. 

8. Full and e.ccurate books of accOU!lt. ,."'ill be kept by the 

Partnership in Pllerto Rico in a.ccorda.nce ,11th generally e.ccepted accounting 

principles e.nd a certified report sl".al.l be made &t the end of each .fi.Jla.-icial. 

year by a firm ot independent \?erlitied public accountants to be selected 

by 0,.:,ens f:rcm.tbe eight largest cf ,a,.ch fu:s in tbe 'United States, which 

Will. include all mt.tters that are necessary tor each partner to aeterm:ine 

its possible tax responsibility. Unless the :part"aers othem.se agree, the 

fiscal year of the Partnership shall end November 30 in each year. Both 

partners shc:r.ll be furnished monthly :f'111ancial statments ot the Partnership. 

9 ■ If a.t any time eith•r partner receives :rz.om. a tbiM p&rt;y e. 

bona fide written offer 11bic:h it desires to accept to purchase any or all. of GU 

. partner's interest in tbe ?s.rtnersbip, the partner recei v1ng sucb otter ii."ill th 

offer to sell its partnership interest to the other partner at the price and ou 

the terms contained in such third pe.rty otter. It' the pa.rtnar to whom. the of!e 

is made (o:r its desi;nee) does not agree in '\'r.ritir.g to meet the third party 

otter Vi thin tlli rty ( 30) dny.:s , the other 'Partner my accept such thi:-d 

party otter 1i."i thin six ( 6) montbs therea:rte?'. In no event sholl ei tber 



.. 

transter, sell, a1&ign or otherwise dispose of 1ts interest in the 

Partnersbip to any person or orgam.zation engaged ill tbe JlliBZlm'actm-e 

.azi4/or sa.le of sl,ass containers Vithout the coment of the other. 

10. Ar,y controversy or cl.aim an.sing out ot or rel&tiQ 

to thia Agreemeat, or the breach thereo:t, sball. be set.tl.e4 by azolJ'S.• 

tra.ticm in accordance vi th the CO'DllleZ'CiaJ. bl.es ot the ·.Amaica:a 

-.u-'td.tn.ticm Assod.a.tion .. !fhe ~bitration sbal.l. 'be bll.4 in a place 

to be agreed UpOD at the time by the parties to the arbitration or, 

tailing such ~eement, "by t."le arbitrator. The e..~ea.se.s of the ezbitn.

tS.on, :!.nc:l.uclirig any tee ot the ar'bitrator in :respect the.reef', sbalJ. be 

bOZ"De as among the pvties to the ar'bi tn.ti.on as deteni.:l.De4 by the 

ubi trator; provided eacb party shall. PB.7 ~o:r and. bsar the cast cf' its 

• on ~•rts and leaa,J. coi:msel.. 

U. E:ltbe:r pat"ty my subst1 tute 1D 1 ts ~ace as a partller 

& -wholly-owned subsidiary provided. tr.at tbe parent corporation-ahall 

remain :resi,onsi'bl.e to th~ other partner for perfol'DDce of tbis Agreeme:at 

ancl the aubsidiar., assumes anci agrees to be bounc! by the tems or tb:1.s 

Agreement and assumes ita·parent•s obliptiou as a partuer of this 

Partnership. 

l.2. 1'1:le putners shall :make such .t:ll.ings and. recordin~ as icay be 

l'equired by the 'State o't Ohio or other jurisclictions in Vhich the Fa.rtner• 

■hip engages in business. 



13. Except vhen ordered 'by court decree, tho hrtncrsbj,.p sbal.l 

be dissolved and it~ affairs wound up only upon occurrence of one or the 

following events: 

(a) The sale ot all or substan:tiAlly all of tbe 

Partnership a.ssets; 

(b) The expj.?"ation of the term ot tho Partnership 

u set forth herein; 

( c) The e%J)?'ess written agreement of' all ot tbe 

partners herein; 

(a) The death -ot any partner; or 

( e) The bankruptcy, ei t!ler voluntary or invol.untuy,. 

insolveney, receivership, or aasigmi'!nt f'or the 

'benefit of creditors ot any partner hereto, or 

the partnership. 

Upon d.isaolution the e.i'tairs of the Partnership shall. be 

· voun4 up under the supervfsion of Owens, !!S,S Liq,uidatini Partner, unl.ess 

the Partnership is being dissolved by virtue of the ,Provisions of sub

paragraph (e). above as applied to Otr.--eus, iu "·ld.ch event Illl.imd, or any 

sw:,atituted Partner, shall be the Liquidating Partner. Fo:r purposc:s o'! 

liquidation of the Partnership assets, the disch&rge of its liabilitie~, 

and tbe distribution ot the rem!.ining funas, if &DY, the Liquidating 

Partner shelJ. have the authority to sell and convey the assets ot the 

Partnership for such considera.tion, to sucl1 pe::-sons (includins it::el.f upon 

notice to the other part.~er and 'tlith an ~~ortu.-u.~y to the other partner 

to otter a greater consideration), e.nd upon such reasonable terms a.nd con

ditions o.s it cetermines !.ppro:;,rie. te. A reasonable time shall 'be aUowed fo-:- · 

orderly liquidation of the assets er the Partnership and the dischnrc;c or i~~m: 



.--= all creditor■ to enable tbe Part.nersbip to Id n1 ndie the nor,ml 
· .loa■ea o~ a ll.qu14&t1on period. 

ii.. Upon d.iasol.ution and liquiclation, tbe pi-oceecls thereo~, 
-U any. sball. be distributed and applied in the tollov:i.Dg order: 

(a) Payment ot all expezises or l.1qu14ation u4 

-debts and lie.ldlities of the Partnership, 

inchlcling any lia.bilities to• partuer, and. 

esta.blishm.ezlt ot any re1erve1 tbat rm.7 'be 

4emecl b:, tba Liquidating PL""'tDer :reuana.~ 

necessary tor azay co~t1Aaent or unforeseen 

liabilities er obligations o'E t'b.e P&rtne%"sbip; 

(b) lietum ot tl:a capi te.l cont:ri 'butions of the 

partners; 

(c) Payment ot ariy balance credited to the capital. 

accounts ot tbe partners; e.ncl 

( 4) AU t"uDas tbeti :remaining shall. be 4istri'bute4 

among the pa.rtnen in a.cccrdQce vi th the p:ao

T.l.sions ot paragraph 5 hereot. 

Any returc o~ ell. or any portion of the capital. ccntribut:Lons referred to 
ill pa.rag:rapb 5 hereor shall be made solely *= the P&rtnership a.sa ets, and 
the Liquidating Partner shall not be personaJJ.y liable tor an7 such return.. 



DA'lD tb1a 14th day of __ x°" __ -_v ____ , 1973. 

Asa11t&nt Secre~ar,r 

STA'tl OF D'J)DJIA. ~ 

comn o :r MAllION ) 
SS: 

I 
"Inl,ml\• 

owms-nt.moJS, :me. 
1'1I' f tr »., 6b ;;. £~c~1olfd 

Vice President/.! v v· 
•0vens• 

Before 11e,' a !lot&:7 Pu.blic in aDd for such County an4 State, 
... ~.. . . . . 

personally appea:red Hem-y c. C-ocdrich and F. r. ~ knovn to me 
. !•:..J .. :-1.--.:r. ~=--~~, 

to 'be the Pres14ent ed. SeeM'A11¥1 ::respectively, ot IJ:WLDd Containu 

Coi:poration, &D.4 a.clmwled.ge4 their mce.cution tcr an4 on bebal.1' of such 

C0%'p0r&tion u its d.uly authori:ed. officers to the foregoing Partne:rship 
r , .. ;, .,.,.,.,, I 

Agreement this ;J.: . day ot ,. 1.-."-: r,:...:.:"!.., ' 1973. 

(tfot&l"'/ Sell.) M:, Comission E::;pi.ras: 
.:?1-, · ., :;z1 r-
/ : .A,~ t.,:' ... , I, ! '" ) I. ~ l"'I' ~ 

- ,, .... ~ t /&. J 



S!AD OFcmo/} 
) SS: 

· ·eotlff'l' OF Ltl:AS ) 

pel'SOD•l ly appeared __ v_._:r_. _s_-p_en._11.._l_e_r ___ and __ c_._w_._R_en_lih_a:_m ___ , 

known to me to be the Vice President aa4 Assistant Secret■:ry, :respectively, 

oE 0Vem•D'1noi.s, Inc., and aelmowledged. 'the ~C\lti.oD ·:tor _ana OD 'bebal.t 

. -4t suc'b corp01'&"tion as its 4uly authon=e4 offlcer1 to the 1'oz,egoing 

Jllrtnerah:l.p Agreement this 13th. 4ay or NOftJllber ,19'13. --------· 
o~--:-~.j- a_._ _ 

lota.i; ,fii°'blic 

(Jrot&ry Seal) Mr Commission ~i:res: 

I • 

TOTAL P.12 



 

 

 

 

 

 

 

 

EXHIBIT B



FIRST AMENDMENT 
TO 

THE PARTNERSHIP AGREEMENT 
OF 

OWENS-ILLINOIS DE PUERTO RICO 

This FIRST AMENDMENT TO THE PARTNERSHIP AGREEMENT (the 
"Amendment") of Owens-Illinois de Puerto Rico, an Ohio partnership (the "Partnership"), is 
executed on August 28, 2002, by and between 01 Puerto Rico STS Inc., a Delaware corporation 
("01 Puerto Rico"), and Inland Paperboard and Packaging, Inc., a Delaware corporation ("Inland 
Paperboard"), for the purpose of amending that certain Partnership Agreement of the Partnership, 
dated November 14, 1973, by and between the parties listed on the signature pages thereto (the 
"Partnership Agreement"). Unless the context otherwise requires, capitalized terms used and not 
defined herein shall have the meanings ascribed thereto in the Partnership Agreement. 

RECITALS 

WHEREAS, Owens-Illinois, Inc., an Ohio corporation ("Owens"), and Inland 
Container Corporation, an Indiana corporation ("Inland"), are reflected as the parties to the 
Partnership Agreement; 

WHEREAS, in connection with the reorganization of Owens, on March 24, 1987, 
Owens transferred its assets, including, among other things, a general partnership interest held by 
Owens in the Partnership representing eighty percent (80%) of the aggregate general partnership 
interests held by the partners in the Partnership (together with all benefits, obligations, liabilities 
and duties arising from and relating thereto) (the "Owens Interest"), to 01 Merger Sub, Inc., a 
Delaware corporation ("Owens Merger Sub"), which in turn, on March 31, 1987, transferred the 
Owens Interest to 01 New Holdings, Inc., a Delaware corporation ("Owens Holding Co."), 
which in turn, on April 15, 1987 (the "Owens Effective Date"), transferred the Owens Interest to 
01 Puerto Rico; 

WHEREAS, in connection with the reorganization of Inland, on November 14, 
1978 (the "Inland Effective Date"), Inland transferred its assets, including, among other things, a 
general partnership interest held by Inland in the Partnership representing twenty percent (20%) 
of the aggregate general partnership interests held by the partners in the Partnership (together 
with all benefits, obligations, liabilities and duties arising from and relating thereto) (the "Inland 
Interest"), to TC Holding Corporation, a Delaware corporation ("Inland Holding Co."), which in 
turn, on the Inland Effective Date, underwent a corporate name change to "Inland Container 
Corporation, a Delaware corporation" ("ICC"), which in turn, on August 22, 1996, underwent a 
corporate name change to "Inland Paperboard and Packaging, Inc., a Delaware corporation"; 

WHEREAS, following the effectiveness of the Owens Effective Date, 01 Puerto 
Rico shall hold an eighty percent (80%) general partnership interest in the Partnership, 

WHEREAS, following the effectiveness of the Inland Effective Date, Inland 
Paperboard shall hold a twenty percent (20%) general partnership interest in the Partnership; 
LA\689202.4 



WHEREAS, in accordance with Paragraph 7 of the Partnership Agreement, 

Owens and its successors-in-interest, in the management of the Partnership, shall not, without the 
written consent of Inland, amend the Partnership Agreement or admit a party as a partner of the 
Partnership; and 

WHEREAS, in accordance with the Partnership Agreement, the parties hereto 
desire to approve of, consent to and ratify this Amendment of the Partnership Agreement, in 
order to reflect (1) the admission of each of 01 Puerto Rico and Inland Paperboard as general 

partners of the Partnership and (2) the withdrawal of each of Owens and Inland as general 
partners of the Partnership, as more particularly set forth herein. 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants and promises 
contained herein and for other good and valuable consideration the receipt and adequacy of 
which are hereby acknowledged, each of the parties hereto covenants and agrees as follows: 

1. Consent to Owens Transfers. In accordance with Paragraph 7 of the 
Partnership Agreement, Inland Paperboard hereby approves of, consents to and ratifies (a) the 
transfers of the Owens Interest from Owens to Owens Merger Sub to Owens Holding Co. to 01 
Puerto Rico (the "Owens Transfers"), whereby 01 Puerto Rico ultimately shall acquire the 
Owens Interest, (b) the admission of 01 Puerto Rico as a general partner of the Partnership with 
respect to the Owens Interest and (c) the withdrawal of Owens as a general partner of the 
Partnership. 

2. Consent to Inland Transfers. In accordance with Paragraph 7 of the 
Partnership Agreement, 01 Puerto Rico hereby approves of, consents to and ratifies (a) the 

transfers of the Inland Interest from Inland to Inland Holding Co. (the "Inland Transfers"), · 
whereby Inland Paperboard ultimately shall acquire the Inland Interest, (b) the corporate name 
changes from Inland Holding Co. to ICC to Inland Paperboard, (c) the admission of Inland 
Paperboard as a general partner of the Partnership with respect to the Inland Interest and (d) the 
withdrawal of Inland as a general partner of the Partnership. 

3. Admission of New General Partners. 

(a) Each of the parties hereto agrees and ratifies that (i) the Owens 

Transfers of the Owens Interest to 01 Puerto Rico are valid and enforceable and that 01 Puerto 
Rico has good and valid title in the Owens Interest and (ii) the Inland Transfers of the Inland 
Interest to Inland Paperboard are valid and enforceable and that Inland Paperboard has good and 

valid title to the Inland Interest. 

(b) Each of the parties hereto agrees to and ratifies the admission of (i) 

01 Puerto Rico as a general partner of the Partnership as of the Owens Effective Date and (ii) 

Inland Paperboard as a general partner of the Partnership as of the Inland Effective Date. 
Accordingly, (A) as of the Owens Effective Date, 01 Puerto Rico assumes and agrees to be 
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bound by the terms and conditions of the Partnership Agreement, as amended by this 

Amendment, and assumes the duties, liabilities and obligations of Owens as a general partner of 
the Partnership and (B) as of the Inland Effective Date, Inland Paperboard assumes and agrees to 

be bound by the terms and conditions of the Partnership Agreement, as amended by this 

Amendment, and assumes the duties, liabilities and obligations of Inland as a general partner of 

the Partnership. 

4. Withdrawal of General Partners. Each of the parties hereto agrees and 
ratifies that (a) upon the admission of 01 Puerto Rico as a general partner of the Partnership as of 
the Owens Effective Date, Owens shall withdraw as a general partner of the Partnership and shall 
no longer have any right or interest in or to the Partnership and (b) upon the admission of Inland 
Paperboard as a general partner of the Partnership as of the Inland Effective Date, Inland shall 

withdraw as a general partner of the Partnership and shall no longer have any right or interest in 
or to the Partnership. 

5. Amendments to the Partnership Agreement. Each of the parties hereto · 

agrees to and ratifies the following amendments to the Partnership Agreement: 

(a) The preamble of the Partnership Agreement shall be amended by 

deleting it in its entirety and restating it as follows: 

''The undersigned, Inland Paperboard and Packaging, Inc., a 
Delaware corporation with its principal office at 4030 Vincennes 
Road, Indianapolis, Indiana 46268 ("Inland Paperboard"), and 01 
Puerto Rico STS Inc., a Delaware corporation with its principal 
office at One SeaGate, Toledo, Ohio 43666 ("01 Puerto Rico"), 
being desirous of forming and maintaining a partnership pursuant 
to the laws of the State of Ohio, do hereby agree as follows:" 

(b) The first sentence of the first paragraph of Paragraph 5 of the 

Partnership Agreement shall be amended by deleting it in its entirety and restating it as follows: 

"01 Puerto Rico, as of April 15, 1987, will hold an eighty percent 
(80%) general partnership interest in the Partnership, Inland 
Paperboard, as of November 14, 1978, will hold a twenty percent 
(20%) general partnership interest in the Partnership, and each 
partner shall be entitled to share in the profits, losses and 
distributions in proportion to their respective general partnership 
interests in the Partnership." 

(c) Any and all references in the Partnership Agreement to "Owens" 

shall be deleted in their entirety and replaced with "01 Puerto Rico." 

(d) Any and all references in the Partnership Agreement to "Inland" 

shall be deleted in their entirety and replaced with "Inland Paperboard." 
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(e) Any and all references in the Partnership Agreement to "partner" 

or "partners" shall also refer to 01 Puerto Rico and Inland Paperboard, individually and 
collectively, as applicable. 

(f) Each reference in the Partnership Agreement to this "Agreement," 
"hereunder," "hereof," "hereto" or words of like import referring to such Partnership Agreement 
shall mean and be a reference to the Partnership Agreement as amended by this Amendment. 

6. Effectiveness of the Partnership Agreement. Each of the parties hereby 
confirms, agrees and ratifies that, except as hereby amended by this Amendment, all terms and 

provisions of the Partnership Agreement are, and shall continue to be, in full force and effect and 
are hereby ratified and confirmed in all respects. 

7. Miscellaneous. 

(a) Governing Law. This Amendment, including its existence, 
validity, construction, and operating effect shall be governed by and construed in accordance 
with the laws of the State of Ohio without regard to otherwise governing principles of conflicts 
of law. 

(b) Further Assurances. Each of the parties hereto does hereby 
covenant and agree on behalf of itself, its successors, and its assigns, without further 
consideration, to prepare, execute, acknowledge, file, record, publish, and deliver such other 
instruments, documents and statements, and to take such other action as may be required by law 
or reasonably necessary to effectively carry out the purposes of this Amendment, including, 
without limitation, the execution, delivery and filing of a Certificate of Partnership in the 
Recorder's Office of Lucas County, Ohio. 

(c) Counter:parts. This Amendment may be executed in any number of 

counterparts, and each such counterpart shall for all purposes be deemed to be an original, and all 
such counterparts shall together constitute but one and the same Amendment. Delivery of an 
executed counterparts of a signature page to this Amendment by telecopier shall be effective as 
delivery of a manually executed counterpart of this Amendment. 

(d) Entire Agreement. This Amendment constitutes the entire 

agreement between the parties hereto pertaining to the subject matter hereof and fully supersedes 
any and all prior or contemporaneous agreements or understandings between the parties hereto 

pertaining to the subject matter hereof. 

(Signature Page Follows) 
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IN WITNESS WHEREOF, the parties hereto have executed this Amendment to the 

Partnership Agreement as of the date first written above. 

S-1 
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QI PUERTO RICO STS INC. 

e: James W. Baehren 
Vice President & Secretary 

INLAND PAPERBOARD AND 
PACKAGING, INC. 

By:. _________ --,

Name: 
Title: 

FIRST AMENDMENT TO PARTNERSHIP AGREEMENT 
OF OWENS-ILLINOIS DE PUERTO RICO 



IN WITNESS WHEREOF, the parties hereto have executed this Amendment to the 
Partnership Agreement as of the date first written above. 
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01 PUERTO RICO STS INC. 

By:. ___________ _ 
Name: 
Title: 

INLAND PAPERBOARD AND 
PACKAGING, INC .. 

FIRST AMENDMENT TO PARTNERSHIP AGREEMENT 
OF OWENS-ILLINOIS DE PUERTO RICO 
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1Jefaware PAGE 1 

'Tfie :Jirst State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF "OI TTS, LLC 11
, FILED IN 

THIS OFFICE ON THE SECOND DAY OF JULY, A.D. 2001, AT 9 O'CLOCK 

A.M. 

3405446 8100 

020482676 

Harriet Smith Windsor, Secretary of State 

AUTHENTICATION: 1908805 

DATE: 07-29-02 



CERTIF1CATE OF FORMATION 
OF 

OITTS,LLC 

STATE OF DELAWARE. 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 09:00 AM 07/02/2001 

010319031 - 3405446 

The undersigned, being an authorized corporate person, for the purpose of fonn.ing a limited liability company under the provisions and subject to the requirements of the ~!aware Limited Liability Company Act, hereby certifies that: 

fIR§I: The name of the limited liability company is OI ITS, LLC. 

SECOND: The address of the registered office of the limited liability company in the State of Delaware, required to be maintained by Section 18•104 of the Delaware Limited Liability Company Act, is National Registered Agents, Inc., 9 East Loockerman Street, Suite lB, Dover. Delaware 19901 of the County of Kent. Tbe name of the registered agent at such address is National Registered Agents, Inc. 

THIRD: The effective date of the formation of the limited liability company shall be the date on which this Certificate of Formation is filed in the Office of the Secrecary of State of the State of Delaware. 

Executed as of July _2_, 2001. 

. LA_DOCSl69S92S, I [W97] 

OI PUERTO RICO STS, INC., 
a Delaware corporation 

ame: .J...'"" e.s l.) • ,. <-., c.-. 
itle: \),c.c,. Pr~ .~._t 





Hill-Yonis, Jeannette (LA) 

Subject: FW: PR update 

-----Original Message-----
From: Tom.Blythe@us.o-i.com [mailto:Tom.Blythe@us.o-i.com] 
Sent: Saturday, January 10, 2004 8:33 AM 
To: Hill-Yonis, Jeannette (LA) 
Subject: RE: PR update 

We did not file a form 8832 as we subsequently determined that one was not 
required for the LLC. However, I wouldn't mind putting a statement to that 
effect in the package as it is a good question and someone in the future may 
go looking for something that is not there. 

Regards, 

tom.blythe@us.o-i.com 
419-247-1821 
fax -247-1308 
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LIMITED LIABILITY COMPANY AGREEMENT 

OF 

OITTS,LLC 

A Delaware Limited Liability Company 



LIMITED LIABILITY COMPANY AGREEMENT 
OF 

OITTS,LLC 

This LIMITED LIABILITY COMP ANY AGREEMENT (the "Agreement") of 
01 TIS, LLC (the "Company") is effective as of July 2, 2001. 

1. Formation of Limited Liability Company. 01 Puerto Rico STS Inc., a 
Delaware corporation (the "Member"), hereby forms the Company as a limited liability company 
pursuant to the provisions of the Delaware Limited Liability Company Act, 6 Del. C §18-101, et 
seq., as it may be amended from time to time, and any successor to such statute (the "Act"). The 
rights and obligations of the Member and the administration and termination of the Company 
shall be governed by the Act, except as otherwise provided herein. The Agreement shall be 
considered the "Limited Liability Company Agreement" of the Company within the meaning of 
Section 18-101(7) of the Act. In the event of any inconsistency between the Agreement and any 
waivable provisions of the Act, this Agreement shall govern. 

2. Member. The Member is the sole and managing member of the 
Company. 

3. Name. The name of the Company shall be "01 TIS, LLC." The Member 
may change the name of the Company, from time to time, in accordance with applicable law. 

4. Business Purpose. The purpose of the Company is to engage in any and 
all lawful businesses or activities in which a limited liability company may be engaged under 
applicable law (including, without limitation, the Act). 

5. Principal Place of Business; Designated Agent. The principal place of 
business of the Company is located at c/o Owens-Illinois, Inc., One SeaGate, Toledo, Ohio 
43666, or as otherwise designated by the Member. The registered office and registered agent of 
the Company in the State of Delaware shall be as the Member may designate from time to time. 

6. Term. The Company shall commence on the date a Certificate of 
Formation (the "Certificate") first is properly filed with the Secretary of State of the State of 
Delaware and shall continue in existence in perpetuity, unless earlier terminated pursuant to this 
Agreement. 

7. Capital Contributions. The Member, in its discretion, shall determine 
the capital contributions to the Company, if any, from time to time. · 

8. Distributions; Allocations. Each distribution of cash or other property by 
the Company shall be made 100% to the Member. Each item of income, gain, loss, deduction 
and qredit of the Company shall be allocated 100% to the Member. 

9. General Allocation of Net Profits and Losses. Unless otherwise 
provided herein or permitted or required under the Internal Revenue Code of 1986, as amended c~:::: (the "Code"), or the Treasury Regulations promulgated thereunder, Net Profits and Net Losses 
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shall be determined and allocated with respect to each fiscal year of the Company as of the end 
of such fiscal year. "Net Profits" or "Net Losses" mean, for each fiscal year or other period, an 

· amount equal to the Company's taxable income or loss for such year or period determined in 
accordance with Code Section 703(a). 

10. Management. All decisions relating to the business, affairs and 
properties of the Company shall be made by the Member in its capacity as the managing 
member. The Member may appoint a President and one or more Vice Presidents and such other 
officers of the Company as the Member may deem necessary or advisable to manage the day-to
day business affairs of the Company (the "Officers"). The Officers shall serve at the pleasure of 
the Member. To the extent delegated by the Member, the Officers shall have the authority to act 
on behalf of, bind and execute and deliver documents in the name and on behalf of the Company. 
No such delegation shall cause the Member to cease to be a Member. Such Officers shall have 
such authority and responsibility as is generally attributable to the holders of such offices in 
corporations incorporated under the laws of Delaware. 

11. Other Activities. The Member may engage or invest in, and devote its 
time to, any other business venture or activity of any nature and description (independently or 
with others), whether or not such other activity may be deemed or construed to be in competition 
with the Company. The Company shall not have any right by virtue of this Agreement or the 
relationship created hereby in or to such other venture or activity of the Member (or the income 
or proceeds derived therefrom), and the pursuit thereof, even if competitive with the business of 
the Company, shall not be deemed wrongful or improper. 

12. Assignment of Membership Interest. The Member may assign, sell or 
otherwise transfer its Membership Interest hereunder to another person or entity which shall 
thereafter be deemed the "Member" for the purposes of this Agreement. "Membership Interest" 
means the entire ownership interest of the Member in the Company at any particular time, 
including, without limitation, the Member's economic interest (including the Member's right to 
share in the Net Profits, Net Losses, or similar items of, and to receive distributions from, the 
Company), any and all rights to vote and otherwise participate in the Company's affairs, and the 
rights to any and all benefits to which the Member may be entitled as provided in this 
Agreement, together with the obligations of the Member to comply with all of the terms and 
provisions of this Agreement. 

13. Dissolution and Winding Up. The Company shall dissolve and its 
business and affairs shall be wound up pursuant to a written instrument executed by the Member. 

14. Standards of Conduct. Whenever the Member is required or permitted 
to make a decision, take or approve an action, or omit to do any of the foregoing, then the 
Member shall be entitled to consider only such interests and factors, including its own, as it 
desires, and shall have no duty or obligation to consider any other interests or factors 
whatsoever. To the extent that the Member has, at law or in equity, duties (including, without 
limitation, fiduciary duties) to the Company or other person bound by the terms of this 
Agreement, the Member acting in accordance with this Agreement shall not be liable to the 
Company or any such other person for its good faith reliance on the provisions of this 
Agreement. The provisions of this Agreement, to the extent that they restrict the duties of the 
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Member otherwise existing at law or in equity, replace such other duties to the fullest extent 
permitted under applicable law. 

15. Limited Liability. Except as otherwise required by any non-waivable 
provision of the Act or other applicable law, neither the Member nor any Officer shall be 
personally liable in any manner whatsoever for any debt, liability, or other obligation of the 
Company, whether such debt, liability, or other obligation arises in contract, tort, or otherwise. 

16. Indemnification. The Company shall indemnify and hold harmless the 
Member and each Officer to the fullest extent permitted by law from and against any and all 
losses, claims, demands, costs, damages, liabilities, expenses of any nature (including attorneys' 
fees and disbursements), judgments, fines, settlements, and other amounts (collectively, "Costs") 
arising from any and all claims, demands, actions, suits, or proceedings (civil, criminal, 
administrative, or investigative) ·(collectively, "Actions") in which the Member or any such 
Officer may be involved, or threatened to be involved as a party or otherwise, relating to the 
performance or nonperformance of any act concerning the activities of the Company. 
Notwithstanding the foregoing, any and all indemnification obligations of the Company shall be 
satisfied only from the assets of the Company, and neither the Member nor any Officer shall be 
liable or responsible therefor. 

17. Amendments. This Agreement may be amended or modified from time 
to time only by a written instrument executed by the Member. 

18. Governing Law. The validity and enforceability of this Agreement shall 
be governed by and construed in accordance with the laws of the State of Delaware without 
regard to otherwise governing principles of conflicts of law. 

(Signature Page Follows) 
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C) 

J;N' WITNESS WHEREOF, the parties hereto have duly executed this Agreement 
as of the date first written above. 

MEMBER: 

OI Puerto Rico STS Inc., 
a Delaware corporation 

James W. Baehren 
Vice President & Secretary 

COMPANY: 

OI 'ITS, LLC, 
a Delaware limited liability company 

By: 
Its: 

OI Puerto Rico STS Inc. 
Member 

James W. Baehren 
Vice President & Secretary 

S-1 

LLC AGREEMENT OP 01 TIS, LLC 
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FIRST AMENDMENT 

TO 

LIMITED LIABILITY COMPANY AGREEMENT 

OF 

OITTS,LLC 

A Delaware Limited Liability Company 



FIRST AMENDMENT 
TO 

LIMITED LIABILITY COMPANY AGREEMENT 
OF 

OITTS,LLC 

This FIRST AMENDMENT TO LIMITED LIABILITY COMP ANY 
AGREEMENT (the "Amendment") of 01 TIS, LLC, a Delaware limited liability company (the 
"Company"), is made and entered into as of July 22, 2002, by OI Puerto Rico STS Inc., a 
Delaware corporation, as the sole and managing member (the "Member"), for the purpose of 
amending that certain Limited Liability Company Agreement of the Company, dated July 2, 
2001 (the "Agreement"). Unless the context otherwise requires, capitalized terms used and not 
defined herein shall have the meanings ascribed thereto in the Agreement. 

RECITALS 

WHEREAS, the Member desires to continue the Company as a limited liability 
company in accordance with the Delaware Limited Liability Company Act, 6 Del. C. § 18-101, 
et seq., as it may be amended from time to time, and any successor to such statute (the "Act"); 

WHEREAS, in accordance with Paragraph 17 of the Agreement, the Member, 
acting as the sole and the managing member of the Company, has the authority to amend the 
Agreement from time to time; and 

WHEREAS, in accordance with the Agreement, the Member has approved the 
Amendment of the Agreement, as more particularly set forth herein. 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants and promises 
contained herein and for other good and valuable consideration the receipt and adequacy of 
which are hereby acknowledged, the parties hereto agree as follows: 

1. Continuation. The Member agrees to continue the Company as a single 
member limited liability company under the Act for the purposes and upon the terms and 
conditions set forth in the Agreement, as amended by this Amendment. The rights and liabilities 
of the Member of the Company shall be as provided in the Act, except as otherwise expressly 
provided in the Agreement, as amended by this Amendment. In the event of any inconsistency 
between any terms and conditions contained in the Agreement, as amended by this Amendment, 
and any non-mandatory provisions of the Act, the terms and conditions contained in the 
Agreement, as amended by this Amendment, shall govern. 

2. Amendments to the Agreement. The Momber agrees to and ratifies the 
following amendments to the Agreement: 
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(a) Paragraph 3 of the Agreement shall be amended by deleting it in its 
entirety and restating it as follows: 

"3. Name. The name of the Company shall be 
"OWENS-ILLINOIS DE PUERTO RICO, LLC." The Member 
may change the name of the Company, from time to time, in 
accordance with applicable law." 

(b) Each reference in the Agreement to this "Agreement," 
"hereunder," "hereof," "hereto" or words of like import referring to such Agreement shall mean 
and be a reference to the Agreement as amended by this Amendment. 

3. Effectiveness of the Agreement. Except as otherwise expressly amended 
by this Amendment, the Agreement shall remain in full force and effect. 

4. Miscellaneous. 

(a) Governing Law. This Amendment, including its existence, 
validity, construction, and operating effect shall be governed by and construed in accordance 
with the laws of the State of Delaware without regard to otherwise governing principles of 
conflicts of law. 

(b) Further Assurances. The Member does hereby covenant and agree 
on behalf of itself, its successors, and its assigns, without further consideration, to prepare, 
execute, acknowledge, file, record, publish, and deliver such other instruments, documents and 
statements, and to take such other action as may be required by law or reasonably necessary to 
effectively carry out the purposes of this Amendment. 

(Signature Page Follows) 
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IN WITNESS WHEREOF, the parties hereto have duly executed this Amendment 

as of the date first written above. 

MEMBER: 

01 Puerto Rico STS Inc., 
a Delaware corporation 

B~ _1_,),!VL 
e: James W. Baehren ~ Vice President & Secreluy 

COMPANY: 

OITTS,LLC, 
a Delaware limited liability company 

By: 01 Puerto Rico STS Inc. 
Its: Member 

James W. Baehren 
Vice President & Secretary 

S-1 

FIRST AMENDMENT TO LIMITED LIABILITY COMPANY 
AGREEMENT OF OI TTS, LLC 
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ASSIGNMENT AND ASSUMPTION OF PARTNERSHIP INTEREST 

This Assignment and Assumption of Partnership Interest (the "Agreement") is 
executed on August 28, 2002, by and between OI Puerto Rico STS Inc., a Delaware corporation 
("Assignor"), and Owens-Illinois de Puerto Rico, LLC, a Delaware limited liability company 
("Assignee"). Capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed thereto in that certain Partnership Agreement of Owens-Illinois de Puerto Rico, an Ohio 
general partnership, dated as of November 14, 1973, as amended (the "Partnership Agreement"). 

RECITALS 

WHEREAS, Assignor is a general partner of Owens-Illinois de Puerto Rico, an 
Ohio general partnership (the "Partnership"), and holds a general partnership interest in the 
Partnership representing eighty percent (80%) of the aggregate partnership interests held by the 
partners in the Partnership (the "Assignor's Interest"); and 

WHEREAS, Assignor hereby desires to assign to Assignee, and Assignee desires to 
accept an assignment from Assignor, the Assignor's Interest representing eighty percent (80%) of 
the aggregate partnership interests held by the partners in the Partnership, together with all 
benefits, obligations, liabilities and duties arising from or relating thereto (the "Transferred 
Interest"), and each of them intends concurrently therewith that Assignee shall become a general 
partner of the Partnership with respect to the Transferred Interest, subject to the terms of the 
Partnership Agreement and this Agreement. 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, 
and for other good and valuable consideration, the receipt and sufficiency which are hereby 
acknowledged, the parties hereto, intending to be legally bound, agree as follows: 

1. Retroactive Effect to Effective Date. This Agreement shall have retroactive 
effect to May 31, 2002 (the "Effective Date"); provided, however, that each representation and 
warranty herein is deemed made as of the date of execution of this Agreement. 

2. Covenants. Representations and Warranties of Assignor. Assignor hereby 
represents and warrants that: 

a. Assignor is a general partner of the Partnership, is not in default 
under the Partnership Agreement and owns of record the Transferred Interest free and clear 
of any lien, claim, security interest or other encumbrance ( other than those imposed by the 
Partnership Agreement or this Agreement); 

b. Assignor is duly organized, validly existing and in good standing 
under the laws of the State.of Delaware, and has the requisite power to execute and deliver 
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this Agreement and perform all obligations and transactions contemplated her_eby. All 
action necessary to authorize the execution, delivery and performance of this Agreement by 
Assignor has been taken; 

c. The Transferred Interest has the rights set forth in, and is subject to 
the provisions of, the Partnership Agreement, and that, except as set forth in the Partnership 
Agreement, this Agreement or restrictions imposed by applicable law, there are no 
restrictions on or other agreements relating to the Transferred Interest or the ownership 
thereof, or the sale, transfer or other disposition or hypothecation of the Transferred 
Interest; 

d. Assignor hereby covenants to execute such other instruments, and 
to take such other actions, as the Partnership may deem necessary or desirable to effect 
the assignment of the Transferred Interest to Assignee, the assumption by Assignee of the 
duties and obligations relating thereto, and the admission of the Assignee as a general 
partner of the Partnership with respect to the Transferred Interest; 

e. The execution, delivery and performance by such Assignor of its 
obligations hereunder will not contravene any provision of applicable law, charter, articles 
of organization, articles of incorporation, bylaws, declaration of trust or other constituent 
document of any entity in which the Assignor holds an interest, or any agreement or other 
instrument binding upon such Assignor or any judgment, order or decree of any 
governmental body, agency or court having jurisdiction over such Assignor, and no 
consent, approval, authorization or order of or qualification with any governmental body or 
agency is required for the performance by such Assignor of its obligations hereunder; and 

f. This Agreement and all other documents required by this 
Agreement to be executed by Assignor shall constitute when so executed, the valid and 
binding obligation of Assignor, enforceable against Assignor in accordance with their 
respective terms, except to the extent that enforcement may be limited by applicable 
bankruptcy, insolvency, moratorium and other equitable principles relating to or limiting 
the rights of contracting parties generally. 

3. Covenants, Representations and Warranties of Assignee. Assignee hereby 
represents and warrants that: 

a. Assignee is duly organized, validly existing and in good standing 
under the laws of the State of Delaware, and has the requisite power to execute and deliver 
this Agreement and perform all obligations and transactions contemplated hereby. All 
action necessary to authorize the execution, delivery and performance of this Agreement by 
Assignee has been taken; 

b. Assignee hereby agrees, as a conq.ition to the assignment of the 
Transferred Interest to Assignee pursuant to this Agreement, to succeed to all of the duties 
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and obligations of Assignor with respect to the Transferred Interest and hereby further 
agrees and consents to be bound, to the extent of the Transferred Interest, by the terms and 
conditions of the Partnership Agreement; 

c. Assignee hereby covenants to execute such other instruments, and to 
take such other actions, as the Partnership may deem necessary or desirable to effect the 
assignment of the Transferred Interest to Assignee, the assumption by Assignee of the 
duties and obligations relating thereto, and the admission of the Assignee as a general 
partner of the Partnership with respect to the Transferred Interest; 

d. The execution, delivery and performance by the Assignee of its 
obligations hereunder will not contravene any provision of applicable law, charter, articles 
of organization, articles of incorporation, bylaws, declaration of trust or other constituent 
document of any entity in which the Assignee holds an interest, or any agreement or other 
instrument binding upon the Assignee or any judgment, order or decree of any 
governmental body, agency or court having jurisdiction over such Assignee, and no 
consent, approval, authorization or order of or qualification with any governmental body or 
agency is required for the performance by such Assignee of its obligations hereunder; and 

e. This Agreement and all other documents required by this 
Agreement to be executed by Assignee shall constitute when so executed, the valid and 
binding obligation of Assignee, enforceable against Assignee in accordance with their 
respective terms, except to the extent that enforcement may be limited by applicable 
bankruptcy, insolvency, moratorium and other equitable principles relating to or limiting 
the rights of contracting parties generally. 

4. Agreement to Assign and Accept Transferred Interest. Effective as of the 
Effective Date: 

a. Assignor hereby (i) assigns and transfers to Assignee all right, title 
and interest in artd to the Transferred Interest, free and clear of all liens, encumbrances, 
claims, security interests and other rights of third parties, together with all benefits, 
obligations, liabilities and duties arising from or relating to actions taken or events 
occurring after the date hereof, as provided herein, in the Partnership Agreement and under 
applicable law and (ii) consents to the admission of Assignee as a general partner of the 
Partnership with respect to the Transferred Interest. 

b. Assignee hereby (i) accepts the assignment and transfer from 
Assignor of said Transferred Interest, together with all benefits, obligations, liabilities and 
duties, including, without limitation, all obligations under the Partnership Agreement, 
arising from or relating to actions taken or events occurring after the date hereof, and (ii) 
assumes and agrees to discharge all of the duties and obligations of Assignor with respect 
to the Transferred Interest. 
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c. In consideration for the assignment contemplated hereby, Assignor 
shall receive a capital account in Assignee which shall reflect an initial capital contribution 
in an amount equal to the book value, as of the Effective Date, of the Transferred Interest 
as set forth in that certain Limited Liability Company Agreement of Assignee, dated as of 
July 2, 2001 and as amended. 

5. Successor General Partner. Upon (a) consummation of the transfer of the 
Transferred Interest and (b) satisfaction of the conditions set forth in the Partnership Agreement, 
Assignee shall succeed Assignor as a general partner of the Partnership. Assignee and Assignor 
hereby agree to execute such other instruments, and take such other actions, as may be deemed 
necessary to admit Assignee as a general partner, including, without limitation, an amendment to 
the Partnership Agreement. 

6. Specific Performance. Assignor and Assignee hereby agree that, in the 
event of a breach of this Agreement by either party hereto, damages would not be an adequate 
remedy, and the parties therefore agree that the covenants and agreements herein shall be 
specifically enforceable. 

7. Governing Law. The validity and enforceability of this Agreement shall 
be governed by and construed in accordance with the laws of the State of Ohio without regard to 
otherwise governing principles of conflicts of law. 

8. Counterparts. This Agreement may be executed in any number of 
counterparts, and each such counterpart shall for all purposes be deemed to be an original, and all 
such counterparts shall together constitute but one and the same Agreement. Delivery of an 
executed counterparts of a signature page to this Agreement by telecopier shall be effective as 
delivery of a manually executed counterpart of this Agreement. 

9. Entire Agreement. This Agreement constitutes the entire agreement 
between the parties hereto pertaining to the subject matter hereof and fully supersedes any and 
all prior or contemporaneous agreements or understandings between the parties hereto pertaining 
to the subject matter hereof. 

(Signature Page Follows) 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 
and year first above written. 

LA\697671.2 

ASSIGNOR: 

::,~:S,T;[Q__ 
: James W. Baehren ~ Vice President & Secretary 

ASSIGNEE: 

OWENS-ILLINOIS DE PUERTO RICO, LLC 

By: 
Its: 

S-1 

01 Puerto Rico STS Inc. 
Managing Member 

By:~W~,....:....:::.../l.~Q~ 
James W. Baehren 
Vice President & Secretary 

ASSIGNMENT OF GP INTEREST 



 

 

 

 

 

 

 

 

EXHIBIT H



PARTNERSHIP INTEREST PURCHASE AND SALE AGREEMENT 

This Partnership Interest Purchase and Sale Agreement (the "Agreement") is 

executed on August 28, 2002, by and between Inland Paperboard and Packaging, Inc., a Delaware 

corporation ("Seller"), Owens-Illinois de Puerto Rico, LLC, a Delaware limited liability company 

("Buyer"), and Owens-Brockway Glass Container Inc., a Delaware corporation ("Parent"). 

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed thereto in 

that certain Partnership Agreement of Owens-Illinois de Puerto Rico, an Ohio general partnership, 

dated as ofNovember 14, 1973, as amended (the "Partnership Agreement"). · 

RECITALS 

WHEREAS, Seller is a general partner of Owens-Illinois de Puerto Rico, an Ohio 

general partnership (the "Partnership"), and holds a general partnership interest in the Partnership 

representing twenty percent (20%) of the aggregate partnership interests held by the partners in the 

Partnership (the "Seller's Interest"); 

WHEREAS, Seller hereby desires to sell to Buyer, and Buyer desires to purchase 

from Seller, the Seller's Interest representing twenty percent (20%) of the aggregate partnership 

interests held by the partners in the Partnership, together with all benefits, obligations, liabilities 

and duties arising from or relating thereto ( the "Transferred Interest"), subject to the terms of the 

Partnership Agreement and this Agreement, for an aggregate amount equal to one million one 

hundred ninety-five thousand two hundred and thirty-five U.S. dollars (U.S.$1,195,235.00) 

which such amount represents the book value of such Transferred Interest as of May 31, 2002; 

WHEREAS, Parent owns, indirectly or directly, all of the membership interests of 

Buyer; 

WHEREAS, Parent will receive benefits from the consummation of the transactions 

contemplated hereby and, in order to induce Seller to enter into this Agreement, desires to make 

the agreements set forth herein; and 

WHEREAS, upon the effectiveness of the sale and purchase of the Transferred 

Interest hereunder, Seller shall withdraw as a general partner of the Partnership, the Partnership 

Agreement shall be terminated and the Partnership shall dissolve in accordance with the laws of 

the State of Ohio. 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, 

and for other good and valuable consideration, the receipt and sufficiency which are hereby 

acknowledged, the parties hereto, intending to be legally bound, agree as follows: 

1. Retroactive Effect to Effective Date. This Agreement shall have retroactive 

effect to May 31, 2002 (the "Effective Date"); provided, however, that each representation and 
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warranty herein is deemed made as of the date of execution of this Agreement. 

2. Covenants. Representations and Warranties of Seller. Seller hereby 

represents and warrants that: 

a. Seller is a general partner of the Partnership, is not in default under 

the Partnership Agreement, has not pledged or hypothecated the Transferred Interest and 

owns of record the Transferred Interest free and clear of any lien, claim, security interest or 

other encumbrance ( other than those imposed by the Partnership Agreement, this 

Agreement or arising from Seller's guaranty of any indebtedness or obligations of the 

Partnership, if any); 

b. Seller is duly organized, validly existing and in good standing under 

the laws of the State of Delaware, and has the requisite power to execute and deliver this 

Agreement and perform all obligations and transactions contemplated hereby. All action 

necessary to authorize the execution, delivery and performance of this Agreement by Seller 

has been taken; 

c. The Transferred Interest has the rights set forth in, and is subject to 

the provisions of, the Partnership Agreement; and except as set forth in the Partnership 

Agreement, that certain Contract dated November 14, 1973 by and between Inland 

Container Corporation, an Indiana corporation and Owens-Illinois, Inc., an Ohio 

corporation (the "Contract"), this Agreement or restrictions imposed by applicable law, 

there are no restrictions on or other agreements relating to the Transferred Interest or the 

ownership thereof, or the sale, transfer or other disposition or hypothecation of the 

Transferred Interest; 

d. There are no outstanding options or other agreements concerning 

any third party's rights or ability to purchase the Transferred Interest. Other than this 

Agreement and the Contract, Seller has not entered into any agreements pursuant to which 

it is obligated to sell any of the Transferred Interest; 

e. Seller hereby covenants to execute such other instruments, and to 

take such other actions, as the Partnership may deem necessary or desirable to effect the 

assignment of the Transferred Interest to Buyer, the withdrawal of Seller as a general 

partner of the Partnership and the subsequent dissolution of the Partnership in accordance 

with the laws of the State of Ohio; 

f. The execution, delivery and performance by such Seller of its 

obligations hereunder will not contravene any provision of applicable law, charter, articles 

of organization, articles of incorporation, bylaws, declaration of trust or other constituent 

document of any entity in which the Seller holds an interest, or any agreement or other 

instrument binding upon such Seller or any judgment, order or decree of any governmental 

body, agency or court having jurisdiction over such Seller, and no consent, approval, 
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authorization or order of or qualification with any governmental body or agency is required 

for the performance by such Seller of its obligations hereunder; and 

g. This Agreement and all other documents required by this 

Agreement to be executed by Seller shall constitute when so executed, the valid and 

binding obligation of Seller, enforceable against Seller in accordance with their 

respective terms, except to the extent that enforcement may be limited by applicable 

bankruptcy, insolvency, moratorium and other equitable principles relating to or limiting 

the rights of contracting parties generally. 

3. Covenants. Representations and Warranties of Buyer. Buyer and Parent, 

jointly and severally, hereby represent and warrant that: 

a. Buyer is duly organized, validly existing and in good standing under 

the laws of the State of Delaware, and has the requisite power to execute and deliver this 

Agreement and perform all obligations and transactions contemplated hereby. All action 

necessary to authorize the execution, delivery and performance of this Agreement by Buyer 

has been taken; 

b. Parent is duly organized, validly existing and in good standing under 

the laws of the State of Delaware, and has the requisite power to execute and deliver this 

Agreement and perform all obligations and transactions contemplated hereby. All action 

necessary to authorize the execution, delivery and performance of this Agreement by 

Parent has been taken; 

c. Buyer hereby agrees, as of the Effective Date, as a condition to the 

assignment of the Transferred Interest to Buyer pursuant to this Agreement, to succeed to 

and assume all of the duties, liabilities and obligations of Seller with respect to the 

Transferred Interest and hereby further agrees and consents to be bound, to the extent of the 

Transferred Interest, by the terms and conditions of the Partnership Agreement; 

d. Buyer understands and agrees that the offering and sale of the 

Transferred Interest is not required to be registered under the Securities Act, or under any 

state securities law and that the Transferred Interest will not be so registered. The 

Transferred Interest is being acquired in a transaction not involving a public offering. 

e. Buyer hereby covenants to execute such other instruments, and to 

take such other actions, as the Partnership may deem necessary or desirable to effect the 

assignment of the Transferred Interest to Buyer and the assumption by Buyer of the duties 

and obligations relating thereto; 

f. The execution and delivery of this Agreement by the Buyer and 

Parent, and the performance by Buyer and Parent of their obligations hereunder, will not 

contravene any provision of applicable law, charter, articles of organization, articles of 
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incorporation, bylaws, limited liability company operating agreement, declaration of trust 

or other constituent document applicable to Buyer or Parent or any entity in which either 

Buyer or Parent holds an interest, or any agreement or other instrument binding upon either 

Buyer or Parent or any judgment, order or decree of any governmental body, agency or 

court having jurisdiction over either Buyer or Parent, and no consent, approval, 

authorization or order of or qualification with any governmental body or agency is required 

for the performance by either Buyer or Parent of their respective obligations hereunder; 

g. This Agreement and all other documents required by this 

Agreement to be executed by Buyer or Parent shall constitute when so executed, the valid 

and binding obligation of Buyer or Parent, as applicable, enforceable against Buyer or 

Parent, as applicable, in accordance with their respective terms, except to the extent that 

enforcement may be limited by applicable bankruptcy, insolvency, moratorium and other 

equitable principles relating to or limiting the rights of contracting parties generally; and 

h. The Transferred Interest has the rights set forth in, and is subject to 

the provisions of, the Partnership Agreement; and except as set forth in the Partnership 

Agreement, the Contract, this Agreement or restrictions imposed by applicable law, to the 

best of Buyer's and Parent's knowledge, there are no restrictions on or other agreements 

relating to the Transferred Interest or the ownership thereof, or the sale, transfer or other 

disposition or hypothecation of the Transferred Interest (other than such restrictions or 

other agreements that Seller has imposed upon or entered into with respect to the 

Transferred Interest or the ownership thereof, or the sale, transfer or other disposition or 

hypothecation of the Transferred Interest, if any). 

4. Agreement to Sell and Purchase the Transferred Interest. Effective as of the 

Effective Date: 

a. Subject to the receipt of the Purchase Price pursuant to subsection 

(c) below, Seller hereby sells, transfers and assigns to Buyer all right, title and interest in 

and to the Transferred Interest, free and clear of all liens, encumbrances, claims, security 

interests and other rights of third parties ( other than those imposed by the Partnership 

Agreement, this Agreement or arising from Seller's guaranty of any indebtedness or 

obligations of the Partnership, if any), together with all benefits, obligations, liabilities and 

duties related to the Transferred Interest whether arising from or relating to actions taken or 

events occurring before or after the Effective Date. 

b. Buyer hereby (i) purchases and accepts and the sale, transfer and 

assignment from Seller of said Transferred Interest, together with all benefits, obligations, 

liabilities and duties related to the Transferred Interest, and (ii) assumes and agrees to 

discharge all of the duties, liabilities and obligations of Seller with respect to the 

Transferred Interest whether arising from or relating to actions taken or events occurring 

before or after the Effective Date. 
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c. In consideration for the sale and assignment of the Transferred 

Interest contemplated hereby, Seller shall receive an amount equal to one million one 

hundred ninety-five thousand two hundred and thirty-five U.S. dollars (U.S.$1,195,235.00) 

(the "Purchase Price"), which amount represents the book value of such Transferred 

Interest as of the Effective Date, by wire transfer of immediately available funds from 

Buyer upon full execution of this Agreement.· 

d. Buyer shall cause Seller to be released from any and all guaranties 

that guaranty any indebtedness or other obligations of the Partnership. 

5. Withdrawal of General Partner. Each of the parties hereto agrees that, as of 

the Effective Date, Seller shall withdraw as a general partner of the Partnership and shall no longer 

have any right or interest in or to the Partnership. 

6. Dissolution of the Partnership. Immediately after the sale of the Transferred 

Interest hereunder, (a) Buyer and Seller hereby agree to terminate the Contract and any and all 

agreements, duties and obligations contemplated thereunder, and (b) Buyer shall (i) terminate the 

Partnership Agreement in its entirety and cease transacting business as a partnership, i.e., as a 

partner in the Partnership, (ii) dissolve the Partnership, including, without limitation, the filing of 

the Certificate of Cancellation in the State of Ohio, and (iii) execute such other instruments and 

take such other actions, as may be deemed necessary to consummate the transactions contemplated 

in this Agreement. Seller hereby covenants and agrees to cooperate with Buyer in connection with 

the dissolution and liquidation of the Partnership, including, without limitation, the execution, 

delivery and filing of the Certificate of Cancellation in the State of Ohio. 

7. Final Tax Returns and Notice to the Tax Authorities. Buyer shall cause 

the Partnership's accountants to prepare and file final income tax information returns of the 

Partnership when due; and in connection therewith, the parties shall give to the Internal Revenue 

Service, the Ohio Department of Taxation and other tax authorities such notice of the matters set 

forth in this Agreement as may be required by the Code or other applicable law, which notice 

may be given in such final tax returns. Buyer shall provide Seller with a draft of all final income 

tax information returns of the Partnership at least thirty (30) days prior to the filing of such 

returns for purposes of review and comment by Seller, which such comments (if any) of Seller 

Buyer, in its sole discretion, may or may not include in such returns. Buyer and Seller covenant 

and agree to cooperate with one another in the preparation, execution and filing of such tax 

returns of the Partnership, including, without limitation, providing books and records necessary 

for the preparation of such tax returns. Without limiting the foregoing, the taxable year of the 

Partnership shall close with respect to Seller as of the Effective Date and any income or loss of 

the Partnership shall be allocated among Buyer and Seller for income tax purposes by closing the 

books of the Partnership as of the Effective Date, as required by Section 706(c) of the Internal 

Revenue Code of 1986, as amended. 

8. Indemnification by Buyer and Parent. Buyer and Parent, jointly and 

severally, shall indemnify and hold Seller harmless from and against any liability, loss, damage, 
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obligation or expense (including, without limitation, expenses of defense and reasonable fees of 

counsel) incurred by Seller and arising out of or based upon (a) any breach by Buyer or Parent of 

their respective representations, warranties, covenants or agreements set forth in this Agreement, 

or (b) any claim, action, suit or proceeding arising from or related to the Partnership or Seller's 

ownership of the Transferred Interest, whether arising from or relating to actions taken or events 

occurring before or after the Effective Date; provided, however, that Buyer and Parent shall not 

be required to indemnify and hold Seller harmless from and against any liability, loss, damage, 

obligation or expense (including, without limitation, expenses of defense and reasonable fees of 

counsel) arising out of or based upon (i) any breach by Seller of its representations, warranties, 

covenants or agreements set forth in this Agreement or (ii) any action taken by Seller with 

respect to the Transferred Interest if, and only if, such action was taken by Seller (Y) without the 

knowledge of Buyer (or any of Buyer's affiliates or predecessors-in-interest) or (Z) other than at 

the request or direction of Buyer (or any of Buyer's affiliates or predecessors-in-interest). 

9. Specific Performance. Seller and Buyer hereby agree that, in the event of a 

breach of this Agreement by either party hereto, damages would not be an adequate remedy, and 

the parties therefore agree that the covenants and agreements herein shall be specifically 

enforceable. 

10. Governing Law. The validity and enforceability of this Agreement shall 

be governed by and construed in accordance with the laws of the State of Ohio without regard to 

otherwise governing principles of conflicts of law. 

11. Counterparts. This Agreement may be executed in any number of 

counterparts, and each such counterpart shall for all purposes be deemed to be an original, and all 

such counterparts shall together constitute but one and the same Agreement. Delivery of an 

executed counterparts of a signature page to this Agreement by telecopier shall be effective as 

delivery of a manually executed counterpart of this Agreement. 

12. Entire Agreement. This Agreement constitutes the entire agreement 

between the parties hereto pertaining to the subject matter hereof and fully supersedes any and 

all prior or contemporaneous agreements or understandings between the parties hereto pertaining 

to the subject matter hereof. 

(Signature Page Follows) 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 

and year first above written. 

LA DOCS\859869.4 

SELLER: 

INLAND PAPERBOARD AND PACKAGING, 
INC. 

By:~ 
Name:Steven L. Householder 
Title: Vice President and General Counsel 

BUYER: 

OWENS-ILLINOIS DE PUERTO RICO, LLC 

By: 01 Puerto Rico STS Inc. 
Its: Member 

By: ___________ _ 

Name: 
Title: 

PARENT: 

OWENS-BROCKWAY GLASS CONTAINER 
INC. 

By: ________________ _ 

Name: 
Title: 

S-1 

PARTNERSHIP INTEREST 
PURCHASE AND SALE AGREEMENT 



IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 

and year first above written. 
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SELLER: 

INLAND PAPERBOARD AND PACKAGING, 

INC. 

By: _______________ _ 

Name: 
Title: 

BUYER: 

OWENS-ILLINOIS DE PUERTO RICO, LLC 

By: 01 Puerto Rico STS Inc. 
Its: Member 

James W. Baehren 
Vice President & Secretary 

PARENT: 

OWENS-BROCKWAY GLASS CONTAINER 

INC. 

S-1 

James W. Baehren 
Vice President & Secretary 

PARTNERSHIP INTEREST 
PURCHASE AND SALE AGREEMENT 
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ASSIGNMENT AND ASSUMPTION OF ASSETS AND LIABILITIES 

This Assignment and Assumption of Partnership Interest (the "Agreement") is 

entered into as of August 28, 2002 (the "Effective Date"), by and between Owens-Illinois de 

Puerto Rico, an Ohio general partnership (the "Partnership"), and Owens-Illinois de Puerto Rico, 

LLC, a Delaware limited liability company (the "Assignee"). 

RECITALS 

WHEREAS, on August 28, 2002 and effective as of May 31, 2002, 01 Puerto Rico 

STS Inc., a Delaware corporation, assigned its eighty percent (80%) general partnership interest in 

the Partnership to the Assignee. 

WHEREAS, on August 28, 2002 and effective as of May 31, 2002, the Assignee 

purchased a twenty percent (20%) general partnership interest in the Partnership from its legal 

owner, Inland Paperboard and Packaging, Inc., a Delaware corporation. 

WHEREAS, as a result of said assignment and purchase transactions, the sole 

remaining partner of the Partnership is the Assignee, and by operation of law pursuant to the laws 

of the State of Ohio, the Partnership is considered dissolved, and all assets and liabilities of the 

Partnership shall be deemed distributed to the Assignee as the sole remaining partner of the 

Partnership; provided, however, that pursuant to the laws of the State of Ohio, the Assignee has 

continued to act on behalf of the Partnership for the purpose of winding up the affairs of the 

Partnership and effecting the deemed distribution of the assets and liabilities of the Partnership. 

WHEREAS, in order to carry out such winding up and deemed distribution, the 

Partnership will hereby assign to the Assignee, and the Assignee will hereby accept the assignment 

from the Partnership of all of the assets and liabilities of the Partnership, including, without 

limitation, all rights to any licenses, grants, permits, franchises, real estate, movable, immovable, 

tangible or personal property, as well as all benefits, obligations, liabilities and duties arising from 

or relating thereto (the "Transferred Properties"), and the Partnership and the Assignee agree that 

the Assignee will hereby become the rightful owner of the Transferred Properties as of August 28, 

2002, subject to the terms of this Agreement. 

AGREEMENT 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, 

and for other good and valuable consideration, the receipt and sufficiency which are hereby 

acknowledged, the parties hereto, intending to be legally bound, agree as follows: 

1. Covenants. Representations and Warranties of the Partnership. The 

Partnership hereby represents and warrants that: 

(a) The Partnership is a general partnership, and as of the Effective 

Date, is the owner and has valid title to all of the Transferred Properties; 



(b) As of the Effective Date, the Partnership was duly organized, validly 

existing and in good standing under the laws of the State of Ohio, and has the requisite 

power to execute and deliver this Agreement and perform all obligations and transactions 

contemplated hereby. All action necessary to authorize the execution, delivery and 

performance of this Agreement by the Partnership has been taken; 

(c) There are no restrictions imposed by law or other agreements. 

relating to the Transferred Properties or the ownership thereof, or the transfer or other 

disposition of the Transferred Properties that will prohibit the assignment hereo~; 

( d) The Partnership hereby covenants to execute such other 

instruments, and to take such other actions, as the Assignee may deem necessary or 

desirable to effect the assignment of the Transferred Properties to the Assignee and the 

assumption by the Assignee of the duties and obligations relating thereto; 

(e) The execution, delivery and performance by the Partnership of its 

obligations hereunder will not contravene any provision of applicable law, charter, articles 

of organization, articles of incorporation, bylaws, declaration of trust or other constituent 

document of any entity in which the Partnership holds an interest, or any agreement or 

other instrument binding upon the Partnership or any judgment, order or decree of any 

governmental body, agency or court having jurisdiction over the Partnership, and no 

consent, approval, authorization or order of or qualification with any governmental body or 

agency is required for the performance by the Partnership of its obligations hereunder; and 

(f) This Agreement and all other documents required by this 

Agreement to be executed by the Partnership shall constitute when so executed, the valid 

and binding obligation of the Partnership, enforceable against the Partnership in 

accordance with their respective terms, except to the extent that enforcement may be 

limited by applicable bankruptcy, insolvency, moratorium and other equitable principles 

relating to or limiting the rights of contracting parties generally. 

3. Covenants, Representations and Warranties of the Assignee. The Assignee 

hereby represents and warrants that: 

(a) The Assignee is duly organized, validly existing and in good 

standing under the laws of the State of Delaware, and has the requisite power to execute 

and deliver this Agreement and perform all obligations and transactions contemplated 

hereby. All action necessary to authorize the execution, delivery and performance of this 

Agreement by the Assignee has been taken; 

(b) The Assignee hereby agrees, as a condition to the assignment of the 

Transferred Properties to succeed to all of the duties and obligations of the Partnership with 

respect to the Transferred Properties; 
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(c) The Assignee hereby covenants to execute such other instruments, 

and to take such other actions, as the Partnership may deem necessary or desirable to effect 

the assignment of the Transferred Properties to the Assignee; 

(d) The execution, delivery and performance by the Assignee of its 

obligations hereunder will not contravene any provision of applicable law, charter, articles 

of formation, bylaws, declaration of trust or other constituent document of any entity in 
which the Assignee holds an interest, or any agreement or other instrument binding upon 
the Assignee or any judgment, order or decree of any governmental body, agency or court 
having jurisdiction over .the Assignee, and no consent, approval, authorization or order of 

or qualification with any governmental body or agency is required for the performance by 
the Assignee of its obligations hereunder; and 

(e) This Agreement and all other documents required by this 

Agreement to be executed by the Assignee shall constitute when so executed, the valid 
and binding obligation of the Assignee, enforceable against the Assignee in accordance 
with their respective terms, except to the extent that enforcement may be limited by 

applicable bankruptcy, insolvency, moratorium and other equitable principles relating to 
or limiting the rights of contracting parties generally. 

4. Agreement to Assign and Accept Transferred Properties. Effective as of the 

Effective Date: 

(a) The Partnership by operation of law hereby assigns and transfers to 
the Assignee all rights, title and interest in and to the Transferred Properties, together with 

all benefits, obligations, liabilities and duties arising from or relating to the Transferred 
Properties and under applicable law. 

(b) The Assignee hereby accepts the assignment and transfer from the 
Partnership of said Transferred Properties together with all benefits, obligation, liabilities 
and duties, arising from or relating to the Transferred Properties. 

5. Successor. Pursuant to the dissolution of the Partnership by operation of 

law in accordance with the laws of the State of Ohio and the execution of this Agreement, the 

Assignee hereby succeeds the Partnership in all interests, title and rights in and to the Transferred 
Properties. 

6. Governing Law. The validity and enforceability of this Agreement shall 

be governed by and construed in accordance with the laws of the State of Ohio without regard to 
otherwise governing principles of conflicts of law. 

7. Counterparts. This Agreement may be executed in any number of 

counterparts, and each such counterpart shall for all purposes be deemed to be an original, and all 
such counterparts shall together constitute but one and the same Agreement. Delivery of an 
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executed counterparts of a signature page to this Agreement by telecopier shall be effective as 

delivery of a manually executed counterpart of this Agreement. 

8. Entire Agreement. This Agreement constitutes the entire agreement 

between the parties hereto pertaining to the subject matter hereof and fully supersedes any and 

all prior or contemporaneous agreements or understandings between the parties hereto pertaining 

to the subject matter hereof. 

(Signature Page Follows) 

4 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day 

and year first above written. 

LA\944818.2 

THE PARTNERSIDP: 

OWENS-ILLINOIS DE PUERTO RICO 

By: 01 Puerto Rico STS Inc. 
Its: General Partner 

ASSIGNEE: 

OWENS-ILLINOIS DE PUERTO RICO, LLC 

By: 
Its: 

S-1 

01 Puerto Rico STS Inc. 
Managing Member 

ASSIGNMENT AND ASSUMPTION 
OF ASSETS AND LIABILITIES 



 

 

 

 

 

 

 

 

EXHIBIT J



Filed for Record in 
the Recorder's Office of 
of Lucas County, Ohio 

71.817 

AMENDED AND RESTATED 
CERTIFICATE OF CANCELLATION 

of the 
Previously Recorded Certificate of Partnership 

of 

OWENS-ILLINOIS DE PUERTO RICO 

The undersigned corporate person does hereby certify, pursuant to Section 

1777.02 and Section 1777.03 of the Ohio Revised Code, that it is the only interested partner in 
the Ohio general partnership transacting business in the State of Ohio under the name "Owens
Illinois de Puerto Rico" (hereinafter called the "Partnership"). The principal office and place of 
business of the Partnership is located in Lucas County, Ohio at the following address: One 
SeaGate, Toledo, Ohio 43666. The name and address of the sole remaining partner of the 
Partnership is as follows: 

1. Owens-Illinois de Puerto Rico, LLC 
c/o Owens-Illinois, Inc. 
One SeaGate 
Toledo, Ohio 43666 

The sole remaining partner does hereby further certify that, effective as of August 
28, 2002, the Partnership has been dissolved and terminated and all assets and liabilities of the 
Partnership were distributed to the sole remaining partner by operation of law as of such date. 
Accordingly, the sole remaining partner of the Partnership does hereby cancel of record the 

Certificates of Partnership of the Partnership and does hereby amend and restate by this 
instrument the Certificate of Cancellation of the Partnership, which appear of record in the 

Recorder's Office of Lucas County, Ohio, at the following instrument references, respectively: 
Certificates of Partnership recorded in (A) Partnership Volume 11, page 90, filed on July 12, 

1976, (B) Miscellaneous Records at microfiche number 02-5627Bl 1, filed on August 29, 2002, 
and (C) Miscellaneous Records at microfiche number 02-5627C04, filed on August 29, 2002, 
and Certificate of Cancellation recorded in (D) Miscellaneous Records at microfiche number 02-
5627C09, filed on August 29, 2002. 

The sole remaining partner of the Partnership does hereby (i) certify, declare and 
give public notice of the foregoing actions, including the termination of the Partnership as of 
August 28, 2002, and (ii) request that the Recorder's Office of Lucas County, Ohio make a 

marginal notation of this Amended and Restated Certificate of Cancellation of the Partnership on 
the af orecited recorded instruments. 

LA\943250.2 02 6422A01 



IN WITNESS WHEREOF, the undersigned has duly executed, acknowledged and 

delivered this Amended and Restated Certificate of Cancellation of the Partnership to be 

effective as of the date first above written. 

State of oh ~ti 

County of Lllca:, 

) 
) ss. 
) 

OWENS-ILLINOIS DE PUERTO RICO, LLC 

By: OI Puerto Rico STS Inc. 
Its: Managing Member 

ACKNOWLEDGMENT 

On this ~ day of September, 2002, before me, a Notary Public in and for said 

county and state, personally appeared.Jame, \AI Boe h re Q known personally to me 

or proved to me on the basis of satisfactory evidence to be the same person whose name is 

subscribed to the foregoing instrument to be the Vice P ce..s ,'de of: of Owens

Illinois de Puerto Rico, LLC and acknowledged that he, as an officer of said limited liability 

company, being authorized so to do, executed the foregoing instrument for the purposes therein 

contained, by signing the name of the limited liability company by himself as an officer of said 

limited liability. 

IN WITNESS WHEREOF I have hereunto set my hand and official seal. 

[NOTARIAL SEAL] 

~~ /44 
RECEIVED.& RECORDED 

SEP i 'I 2002 \~ ~ 
SUE RIOUX ~ 

RECOROER1 LUCAS COUNTY, OHIO 
2 

LA\943250.2 

MARSHA J. MIHALKO 
otary Pubhc., State of Ohio 

Commission Expires 618/07 

AMENDED AND RESTATED 
CERTIFICATE OF CANCELLATION 

02 6422A02 



NOTARY CERTIFICATE 

C 
THE STATE OF OHIO } 

COUNTY OF LUCAS 
ss. 

J. Bernie Quilter, Clerk of the Common Pleas Court and Court of Appeals for the County of 
Lucas and State of Ohio, the same being a court of record, and having by LAW a Seal, do hereby 
certify that 

Marsha J. Mihalko 
whose name is subscribed to the certificate of the proof of acknowledgment of the annexed 
instrument and thereon written, was, at the time of taking such proof and acknowledgment, a 
Notary Public, duly commissioned and sworn, and authorized by the laws of said State to take the 
acknowledgments and proofs of deeds or conveyances for lands, tenements or hereditaments in 
said State, to be recorded therein. And further, that I am well acquainted with the handwriting of 
such Notary Public, and verily believe that the signature to said certificate of proof or 
acknowledgment is genuine, that impression of seal of such officer is not required by Jaw to be filed 

in my office, and the commission expires on the 8th day of 

.T1me 2007 
IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed the seal of the said 

Court and County, at Toledo, Ohio,S __ e~p_t_em_ber __ Z_7_,~Z_OO __ z _________ _ 
(Date} c/J!i,__ · J. Bo~,, Cio,k of Coun.s 

• e/lM,fL, ~ , Clerk 



 

 

 

 

 

 

 

 

EXHIBIT K



LAW OFFICES 

MUNOZ BONETA GONZALEZ ARBONA BENITEZ & PERAL 

TELEPHONE: (787) 751-9393 

TELECOPIER: (787) 751-0910 

TELECOPIER: (787) 282-0307 

E-MAIL: munet@munetlaw.com 
WRITER'S E-MAIL: iiforastieri@munetlaw.com 

HAND DE LrvERED 

Mr. Eddie Horta 
Director 

SUITE 1800 

BANCO POPULAR CENTER 

208 PONCE DE LEON AVENUE 

HATO REY. PUERTO RICO 00918-1009 

www.munctlaw.com 

September 24, 2002 

Bureau of Port Control 
Identification Number Office 
Puerto Rico Department of Treasury 
Commonwealth of Puerto Rico 
PO Box 9024140 
San Juan, PR 00902-4140 

POSTAL ADDRESS: 

P.O. BOX 191979 

SAN JUAN. PUERTO RICO 00919-1979 

f's.) 

u, 

.r
-.J 

Re: Application for Manufacturer 

Excise Tax Identification Number 

OWens Illinois de Puerto Rico LLC. 

Dear Mr. Horta: 

On behalf of our client, Owens Illinois de Puerto Rico LLC, we 

hereby request a manufacturers's excise tax identification number. 

Owens Illinois de Puerto Rico, had previously and approved excise 

tax identification number under its predecessor business Owes 

Illinois de Puerto Rico (identification number .. M00197). Since the 

requesting entity is a newly created entity and the operations of 

Owen Illinois in Puerto Rico have remained unaltered, some of the 

information requested to be included with Form AS 2147 will be 

submitted for the previously existing organization. 

Enclosed please find the following documentation in connection 

with the application: 

(1) Complet~d Form AS 2147. 

(2) 
registry. 

Certificate of Formation of LLC with Puerto Rico 

(3) Certified Financial Statement of predecessor business . 

... .r 



MU'ROZ BONETA GONZALEZ ARBONA BENITEZ & PERAL 

(4) 
2001. 

Income Tax Return of predecessor business for the year 

(5) Manufacturer's Annual Excise tax Return. 

(6) Tax Exemption Grant. 

(7) Municipal License of previous organization and request to 

transfer. 

(8) Reconciliation Statement of tax. 

(9) Certificate of Debt from the Puerto Rico Department of 

treasury. 

(10) Assignment of Employer Identification number by the 

Internal Revenue Service. 

Should you have any questions or need any further assistance 

in connection with this matter, please call the undersigned. 

c: Mirelsa Santiago 

-2-





Jim 8, 92 DEPARTMENT-OF THE TREASURY 
INTERNAL REVENUE AND COLLECTIONS AREA 

BUREAU OF EXCISE TAX 

APPLICATION FOR MANUFACTURER 
EXCISE TAX IDENTIFICATION NUMBER 02 Sff 2 5 i,;: !Q: ' 7 

COMPANY.
• owens Illinois de Puerto Rico LLC 42-1549230 

EMPLOYER ID NUMBER: 

~~~'ss: ~~::~~~:::~~.:::::::::::::::::::::::::::::::::::::::::::::: TELEPHONE NUMBER: c·1a1·i::·0·0·j·.:"s"a·oo·::::::::::::::::::::::::: 
Vega Alta, PR 00692 

PHYSICAL ................................................................. . EXEMPTION GRANT NO.: EI-00 s 1 ( 90-B-I-49) c ········· ................................................................................... . 
ADDRESS: Road 690 Km. 1.1 

Vega Alta, PR 00692 ' 
S.I.C. CODE: 3221 

NO. OF EMPLOYEES: 

Part I. De.«:rlbe your m1nuf1cturln; operation: Limited Lia!Stlity cotiipanY 

1. OWNERSHIP: D Sole Proprietor D Partnership D Corporation D Joint Venture 

2. Namest~nd titles of owner. partne~ ind officers, 3. Names and location of parent, subsidiary or affiliated 

:,~:.~f'~~~l:~erto_.Rico_.sT!. inc.: ........................ ~~~~:'.~.~.'.:.~~:.::.~~ .. :~=~~'. .............................. . 
2b) .................................................................................. 3bt .............................................................................. . 

2c) ................................................................................ . 3c) ................................................................................ . 

2d) ................................................................................ . 3d) ................................................................................ . 

4. Products Manufactured (Use addltlonal sheets If required): 

G1a■■ container . 

5. Raw Materials Imported (Use addltlonal sheets If required.): carboci te, pyrite, soda ash, 

ca1cined a1umina, ■a1tcake, ■e1enium, coba1t, me1ite 
........................................................................................................................................................................................................................................................................................ 

6. WIii any component parts or other finished products to be used In the manufacturing :z'.ES .t:K2 

process be Imported Into PR? ................................................................................... '. .............. E:!J 0 
7. wm any fully manufactured goods be Imported Into PR for resale? ............................. ,.,. ............ a □ 

8. Will any of the manufactured goods be exported from PR? ....................................... .' ••.•.•.•.•.•.. g □ 

9. wm any of the manufactured goods be sold In PR? ................................................................... a □ 

10. Any new construction or plant expansion In the last 12 months? ................................................ □ ii!] 

11. tbr1tl1Ch. was -the·a,st o£ the expansicn? . s 
Part n. Pr:ovlde the following financial Information: Datt of Last Excl11 Tax Audit: August 2oo 1 

• 31463632 .................... ~~'fli3406 
1. Gross Sales. S ............. , ................... .c. Exempt Sal11 of Export, & Other: S ..•••.•.•.•.....•.•.•.•.......... 

2. Net Sales: s?~~~.?.~~~ ................ 5. Excise Tax Paid on Sales: S •.• ~.~.?.!.~.:.~.? .............. . 
3. Local Sal11 of Non•Taxablt Goode: S .~~~~~~~ ................... 6. Excise Tax Paid on Imports: S .............................. ... 

Part Ill. Include copies of the following documents with this application: • Annual Excise Tax RetUI:n 

• Certificate of Incorporation ' · • Munlclpal License or Exemption • Reconclllatlon Statement of Tax 

• Certified Financial Statement • Tax Exemption Grant Withheld and Tax Paid (Form 499-R-3) 

• Income Tax Return • Excise Tax Payment Returns • ~te of Debt and written 

• Annual Excise Tax Returns 
1 

(New aepllcants only) . explanation of imy ·tax deJ?.!:!_ 

Part IV. Sign the followlng statement In the presence of a notary public: 
! 

I declare under oath, 1ubJect to the penaltlis for the cr1me of pe~ury speclffed In Article 225 of tht Penal Code of th• Commonweatth 

of Puerto Rico, to the administrative fines of Chapter IX and to th• crime■ and penaltle■ of Chapter X of the Excl11 Tax Law of the 

Commonwealth of Puerto Rico, that the Information provided In thl• document and an Its attachment• 11 coffl)lllt and true; that the 

de■crlbed raw mat1rlal1 or machinery and equipment (parts and acceasorles) Imported under our a11lgn1d Excllt Tax ldtntmcatlon 

NulT'Dlr wtn be ulld In Puerto Rico In the manufacturing or production of flnl1h1d product,. I understand that th• UH of th• number 

la a prlvllegt that can be cancelled at any time for failure to abide by the rule■ and regulatlon1 gOVtmlng 111 UH. 

Mirelsa Santiago Torre■ 
.................................................................................................................... 

Printed Name Signature 

Comptro1ler 

TIiie 

Mire1■a Santiago Torre■ SWomto and 1ublcrlbed befon1 me by _______________________ _. 

of legal age. /1Jf/l&1t'i.) , and 1'9s1q,nt 01 _...?t;,._19...__._A .... I_~ __________ • Puerto Rico, whom I penionally 
2002. 

intm:venci6n del Contralor, lo que ocurra prirrero 





D~P~RTARTAMENTO DE JUSTICIA 

.. REGISTRO DE LA·PROPIEDAD 

SECCION m BAYAMON ',, 

>. 
L 

CERTIFICACION 

RELATIVA }L ASIENTO NUMERO 33 
·' 

DIARIO III DEL REGISTRO MERCANTIL 

EXPEDIDA ~L 17 DE SEPTIEMBRE DEL 2002 
,.. 

A INSTACIA DEL SEf:lOR JOSE CACERES 

, .. 



ESTADO UBRI ASOCIADO DE PUERTO RICO 

DEPARTAMENTO DE JUSTICIA 

REGISTRO DE LA PROPIEDAD . 
SECCION m BAYAMON 

C 

l,.CDA. GLORIA M. OPPENHEIMER kEELAN 

~GISTRADOR DE LA P~pPIEDAD 

SECCION m BAYAMON 

ESTIMADO SENOR REGISTRADORJ 

FECHA 

POR LA PRESENT! souctro CER'TlFICACION REGISTRAL DE LA FINCA # ____ _ 

INSCRITA AL FOLIO 33 l)EL TOMO m DE REGISTRO MERCANTIL BAYAMON. 
✓• 

!N CUANTO A LOS SIGUll!'ffl'8 IXTRIMO■ • 
• 1 

----'A) DESCRIPCION:DI! LA PROPIEOAD, 1mJLAR, CARGAS Y GRAVAMENES. 

___ e) ACTUALIZACION DI CER11FIC4CION REGULAR O NEGATIV~ • 

..:__C) DESCRIPCIONl>E PROPIEDAD, TITULAR Y SEGREGACIONES HABIDAS. 

_D) EN RELACION A LA ESC. #_OTORGADA EN ______ EL .... __ 

DE ________ .-~ELNOTARIO _____ _ 

PRESENTADAALASIENTO. ___ D,EL DIARIO. ____ __ 

_ E) EN RELACION A LA ESC.# ____ OTORGADA EN._ _____ E,,-.L __ 

DE..._ ______ D,EL._ _ __,,ANTE EL NOTARIO ______ _ 

INSCRITA AL FOUO DEL TOMO. ____ FINCA INC._. 

_F) CERTIFICACION UTl!RAL Dl!-TODAS LAS JNSCRIPCIONES, CON UBROS 

ESPECIALES.' 

_G) CERTIFICACION LITERAL DE TODAS LAS INSCRIPCIONES SIN UBROS 

ESPECIAtES. ' 

_H) CERTIFICACION UTERAL DE LAS SIGUIENTES INSCRIPCIONES; 

XXX I) CERTIFICACiqN DE UBROS ESPECIALES, _EMBARGOS ESTATALES __ 

EMBARGO$ FEDERAL SENTENCIAS_REGISTRO MERCANTIL. 

ADJUNTO LE INCLUYO COMPROBANTE POR LA SUMA DE$ 3.00 # _____ _ 

.~ 
~ 

TELEFONO # _____ _ 



ESTAOO UBRE ASOCIAOO OE PUERTO RICO 
2 

OEPARTAMENTO OE lUSilCIA 

REGISTRO OE LA PROPIEOAO 

SECCION Ill BAYAMON 
:1 

YO, UCENCIADA, GLORIA M, OPPENHEIMER KEELAN, REGISTRAOOR CE i.A PROPIECAC DE 

PUERTO RICO, SECCION Ill OE BAYAMON Y SU OEMARCACION HIPOTECARIA, CERTIFICO. 

QUE CON VISTA A LA INSTANCIA QUE PRECEDE HE PRACTICAOO UNA BUSQUECA EN 

EL CIARIO DEL REGISTRO MERCANTIL CE ESTE REGISTRO Y CE LOS MISMOS RESULTA. 

QUE AL DIARIO REGISTRO MERCANTIL NUMERO Ill AL FOUO 33 , SE ENCUENTRA 

PRESENJ"ADO EL DOCUMENTO A QUE SE REFIERE DICHA INSTANCIA EL CUAL SE 

ACOMPARA EN FOTOCOPIA, EL CUAL SE ENCUENTRA PENDIENTE DE INSCRIPCICON. 

QUE NO SE CERTIFICA EN CUANTO A OTROS EXTREMOS POR NO HABERSE 

SOU CIT ADO.------------------------------------···-··-···-·--·----·-·---··---·-------
--------

y PARA QUE CONSTE, -~ A SOUCITUD CE EL SER OR JOSE CACERES , EXPIDO LA 

PRESENTE QUE FIRMO Y SELLO EN BAYAMON, PUERTO RICO, SIENDO LAS 2:45 PM DEL 

17 DE SEPTIEMBRE DEL 2002, 

DERECHOS: $3.00 

COMPROBANTE: #00A4·62C87DCO 

., .. . 

t 



,. . 

33 
Numero _____ _ 

(Sltlo 4el folio) 

REGISTRO MERCANTIL 

Folio --------~t---,---11 

Hoja Num. -----\ 

Inscripci6n ____ _ 

l, I0-011-1011-10 L.-I<ll'JI. 





~ 

,, -E , 

~ 

MUNOZ BONETA GONZALEZARBONABENITEZ & PERAL 
1100 POPtll.All ·C!NI'ER 

~ :ZOSPONCll>!IL!ONAVENUI 
HATO RBY, Pt1!llT0 RICO 00918-1009 

, Tl!L.('71'7')'751-9393 

I I, 

l;)EED NUMBER SIX (6) 

PROTOCOLIZATION OF THE 

CERTIFICATE OF FORMATION OF .. 
~ 

owkNs-1LLIN01s DE PUERTO f 
, RICO, LLC. 

,v • 

;. 

1 In San Juan, Puerto Rico 
[1•; this ea, day of August, 2002 

... -

.. 
; 

. . 
........... ') · ..... . 



. •••••••••••••••••DBEn NCMBBR SIX•---------------
I. , 
' •PK0T000L%ZAT%0ff 0~ ':BB 01DttT%7:CaA'1'JII OP P0:IUQ.'1':CON

•••-~P7 ,O'fflmS•XLLm0%S om P'DmllT9 ll00, LLC-------

; ·,-?n San Juan, Puerto Rico, this -sixth(6th) day of 

: _August, two thousand two (2002) .-----------------

! 

•,••••••••••••••••••BE!'OU Mm••·• --- ---- - - -- - - - -- - -
< 

.....nl'AH aOSJII tORAST?DX, Attorner-at-Law and Notary 

Public in and·for the Commonwe~lth of Puerto Rico 

with residence and offices in San Juan, Puerto 

Rico.-----------~---------------~----------------

-AI P.U.'1"1' OI' DI! 10:.11 P.U.'1'1 aoam:.:co MC8oz, .nm:coa, 
•,. 

aocial seourity:number 580-94~4,158, of legal age, 

Jriarried to Alma Bibiloni Felic;lano, attorney-at

law, and resident of San Juan, .i'Uerto Rico.-------

-I, the Notary, certify that ~ I am personally 

acquainted with the person that appears herein. I 

1- further certify, through his statements, as to his 

ag_e, civil status, profession and residence. He 

assures me that he has, and in my judgment he does 

have, the nece■■a:y legal capacity to execute this 

'instrument and, accordingly, he 1does hereby------

•· --------------STATJI AND SET FORh----------------
-F?RST1 That he is delivering to me for its 

-protocolization (i) a certifie~ copy of a document 

entitled "'CE!rtificate of Formation of OI TTS, 

LLC, a limited liability company organized and 

existing ~ursuant to the provisions of the 

Delaware Limited Liability Act (the "'Certificate 

of Formation"), and (ii) a certified copy of a 

· document entitled "'Certificate of Amendment of 
;· 

certificate of Formation of cfa TTS, LLC" ( the 

I 
,:"'Certificate of Amendment").---------------------

-SECOND• The Certificate of Formation was 

certified on the twenty ninth(29th) day of July, 

l 



i~WO thousand .two (2002) by Harriet Smith Windsor 

~n her capacity as S~cretary of State of the State 

1,f . Delaware, to be a true and ':correct copy of the 

CertUicate of Formation aa filed in the 

,Department of S~ate of the Stat!p of Delaware. The 

Certificate of Amendment waa , certified on the 

twenty,-thi~ (23rd) day of July, two thousand two 

(20~2) • by Harriet Smith Windadr, Secretary of 

State of the •State of Delaware, to be a true and 

correct copy of the Certificate ef Amendment of OI 

'l"l'S, Lt.a changing it■ name to pwen■•Illinoi■ de 

.1. PUerto Rico, LLC, aa filed in the Department of 

State of the State of Delaware.-----------------

-THIRD1· With the purpose that both documents be 

protocolized and presented for recordation at the 

corresponding Mercantile Registry of the Registry 

I -of Property of Puerto Rico, pursuant to Article 

fifteen (15) of the Commerce Code of Puerto Rico, 

as amended, Ten (10) L.P.R.A., Section One 

i'rhousand. Thirty-six (1036) , the appearing party 

!hands to me, the Notary, (i) t~e Certified Copy of 

!the Certificate of Formation consisting of one 

(l) letter aize type written page alQng with the 

•Certificate issued by the Secretary of State of 

the State of Delaware, which also consists of one 

(1) letter size written page; and (ii) the 

Certified Copy. of the Certificate of Amendment 

consisting of one (1) pag~ along with the 

Certificate issued by the Secr.etary of State of 

the State of Delaware, which al'so consists of one 

· (1) letter size written page.-------------------

-FOUR.TH: I, the Notary, sign, seal, mark and 

flourish both documents consisting of two (2) 

.1pagea each and attach the aame to the original of 

this public inst:rument so that they become part of 
. I 
1. I 

2 



,i 
1 

' 

my protocol of public instruments\for the current 

year.-------.--------------------------------- - __ _ 

--•---:"".••--•-----•-•ACCEPTANCE•·• -i- ---------------

.. -The appearing party herel::)y accepts, ratifies and 

• confirms this Deed and I, th' Notary, do hereby 

certify that I have advised his as to the 

pertinent legal warnings and of the legal effect 
! 
of the present Deed,. as well as his right under 

t~e Notarial Law of Puerto Rico to have witnesses 
I 

a~ear herein and read and sign this Deed together 

w!th him, whiah right h• ha■ waived, and thi• Deed 

having been read by him, to which fact I hereby 

certify, the aaid appearing party approves and 

j t'atifies its contents and signs the same before me 

i· And affixes hia initials on each and every page of 

\'. this instrument, all before me, the Notary. 

Wherefore, I, the Notary . authorizing this 

instrument, certify upon my notarial faith and 

under my signature, mark and seal to all of which 

'. i■ hereinabove •••••~~'1!lt, 

,, 
( 





() 

() 

I,. 

·CER.TIFICATIONFROM 
OWENSi,ILLINOIS DE PUERTO RICO, LLC 

'Ibo undersigned, being ~ ~orlzed cozporato penon of Owcns-Dllnois de Puerto Rico, 

I.LC,·• Delaware limited llabtllty company ("OIPR"), hereby certifies that 

1. 'lbat OIPR will be engaged in tho business of matmfactarc and sale of glass containers for 

profit. 

2. OJPR is expected to cmmnence operations on August 29, 2002. 

3. OIPR'• domicilo in:Puerto Rico will be located at Puerto Rico State Road Number 690, 

kilometer 1, Hectometer 3, Sabana Wadi, Munfclpalltyof Vega Alta, Puerto Rico. 

4. The capital contrlbutlon to bo mado into OIPR. wll1 be equal to $1,200,000 .. 

. IN WITNESS wplUl:Ol!', tho undmlgned executed this Certlflcatlon u of thi~ "

day of August 2002. 

STATBOFOmo 

COtJNTY OP LUCAS 

C 
t· 

01 
Ir 
t 

) 
) . 
) . 

OIPUERTO RICO STS IN~, 
aDelawaroCorporatlon ·: 

N • James W. Baehren · 
tle: Vlco President and Secretary 

I• 

~I 
I 

On August -21,tA._ 2002, befom me, James W. Baebren, tho Vlco President and Secretary of 

OIPR._pmonally appeared, ~onally known to mo or proved to mo on tho buts of 11tlafactory 

ovidenco to bo tho peraon whoso namo is 111b1crlbed to tho within instrument and acknowledged to 

mo that ho executed tho aamo in hi• authorized capacity, and that by bis algnatuns on tho lnatrument 

tho penon, or the entity upon boba1f of which tho person acted, exoeutod tho ln1trumont. 

(NOTARY SEAL] 

OTARY CIRnFJCA.TE 

STATE OF OHIO } 
IOUNTY OF LUCAS SI. 

wn'NBSS my hand and official ~cal. 

J, '9eml1 Qullttr, Clarie 0Cth1 Common Pl111 eou'n end Coun or Appnltforthe County of 

Lucu and StateofOblo, th111me bttnsaeoun of record, and Ji1vln1 by LA w &Seal, do hereby 

~that r : 

JACQmtt,INI CASTON 

whon ,name It 111btcrlbed to the certIReate or the proof or 1clcnowled1111ent or the lll!lexed 

fbllrllment and thereon written, wu,.at the time or taklna 111ch proor and aclcnowled1111tnt. a 

NotarJ Publlo,dulycommbtlon~.and nmn, and authorized by tho Ian of 11ld State to take the 

acrtiowtedamenta and proofs of deed, or convcyancn for Janda, tenements or heredltamenta In 

nld State, to "9recorded therein. ~11d f\tnher, that I Ml well itcqualnted with the handwrltln1or 

l1lch NotarJ Publlo, and nrlly bellm that the 1l1111turt to 11ld certificate of proof or 

aclcnowledament It lffllllne, thatlmpmllon or ml or111ch off!'cer l1 not required by Jaw to be filed 

In m7 omce, and the commlnlon.explrea on the 1 Stb · day of 

AtrG'D'IIT► 2005 
1K TIITIMONY WHIRIOP, l·hm hmunto Ht 1117 hand and afflxld the 1Hl of the ■aid 

Coun and Count7, atToltdo, Ohio, ,---a81J11e'-'2.Ql/5ea.2w0:i.i.02~-:-------
.. r-, 

,f r, J. !tn1~Qu~1e.w:1y1c of Couru 





(1 

PAc:B 1 

'11i.e :first State 
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ncnr.ur or arAn 

Dr'lr6ZON or COlfPORAl'ZOR6 
l'ZUD 01:00 Alt 07/02/2001 

010J1IOJ1 - J40Jl41 
CERTIFICATE OF FORMATION 

OF 
Oiffl,LLC 

n. \mdml,ned,. ;b1tn1 u nttlomed corporate ,PfflOD. tor dio pmi,osci of formlns a 
UmHed flabDhy company mtder tilt prm.slon, ei1 tubJeci ti) the requ!remelltl of die l)ota,vuo 

Lfm!tedI.fabillty Compmy ~c; hereby cert!fies·tbic 

ms:t: The !Wftl d! th~ 11:mtted Dal,mr:y company Is OI TI'S, LLC. 
i . 

SECQND; The ad~~~ 1:ho re~ ~ct of tht limited llabWty company .In Ille 

State ofDelawart, RqUJrCQ tobetaa~,b)'-~edtl~ 18•104 of'tho Delaware Llmlted 
Ltabmty Company Act,~ls Nlffond ·~· Atent,, Inc., 9 But tooclcemw1 Street. 
Sntto m, Dover, D~ i9901.0N11t,Codnty; otICent.. Th• name ot ai, reg.tctered 
agent at such address Is Natftmt1 ~Atelib, Inc. ' 

7BIBJ2: Tho ontcdve dato ottho-fammCl!lof tho Hm!ted 11abWr:y compUl'J 11hall be the 
date on. which tllil Cofflf!ctt. ot Fcirmi!ton ts :flled lri tho Office of'~• Secrewy of State 

of1hc Stato of Detam. 

Executed u of July _L, 2001. 

tv 

' , 
l'; 

.,- I • 

.... 

OI PUERTO lUCO STS, INC., 
a Delavi'are corporation 
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2002, A!!! 9 O'CLOCX ~.M. 
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The undersigned, 'being tn tuthomed corpotata ~rsOTI, hemby cemfl.cs tho.t: 

1. 'Ihei name of i'ha Ut'Off.e.11 lltl,llltt ~Illy (herefnlfter, tho •itmitcd 

liability company") ii O!TI'S, Il.C, 
. 

Z. Tho Gemflc= of Fcmm!on ct 1ho Umfccd Jiablllt)' comptny ls hereby 

mnond;d. b)' 1tzildn5 out Att!cto EtB.Sr lhe.ceof 1214 by sn'o.n!Mhlg ifl neu of ul4 .Amcle the 

foll0MD1new Al1iclo: . 
"'5B,SI: i;Jtb

1

·,· • nma ot Iha limited 1t1billty company Is Ow. ens•Dllnots do 

t;umo Rico, LLc." . 

' 
Bxeeutecbs of July~ 200'2 

.. . I 
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,, 
, 

OIPOmlTORICO STS INC.. 
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l.JetaWare 
'11ie y;,rst State 

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CER'l'IFY "OWENS-ILLINOIS DE PUERTO RICO, LLC" 

IS DULY FORMED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN 

GOOD STANDING AND HAS A LEGAL EXISTENCE SO FAR AS THE RECORDS OF 

THIS OFFICE SHOW, AS OP THE TWENTY-FOURTH DAY OF JULY, A.D. 

2002. 

AND I DO HEltEBY·FURTHER CERTIFY THAT THE SAID 

"OWENS-ILLINOIS DE PUERTO RICO, LLC 11 WAS FORMED ON THE SECOND 

DAY OF JULY, A,D, 2001, 

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL TAXES HAVE 

f BEEN PAID TO DATE. 

' 

,, 

3405446 8300- .,;, 

020472063 DATE: 07-24-02 
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s!/ ERNST & YOUNG • Ernst & Young LLr 
1000 Scotiabank Plaza 
2i3 Ponce de Leon Avenue 
Halo Rey. Pueno Rico ooq17-198Y 

Report of Independent Auditors 

The Partners 
Owens-Illinois de Puerto Rico 

• Phone. 178~, i5'J-821J 
Fa, 17871 7,;·1-osoR 
Fa, (7871 751-081 l 
www.ev.com 

We have audited the accompanying balance sheets of Owens-Illinois de Puerto Rico as of 
December 31, 2001 and 2000, and the related statements of operations and partners' capital, and 
cash flows for the years then ended. These financial statements are the responsibility of the 
Partnership's management. Our responsibility is to express an opinion on these financial 
statements based on our audits. 

We conducted our audits in accordance with auditing standards generally accepted in the United 
States. Those standards require that we plan and perform the audit to obtain reasonable assurance 
about whether the financial statements are free of material misstatement. An audit includes 
examining, on a test basis, evidence supporting the amounts and disclosures in the financial 
statements. An audit also includes assessing the accounting principles used and significant 
estimates made by management, as well as evaluating the overall financial statement 
presentation. We believe that our audits provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, in all material respects, 
the financial position of Owens-Illinois de Puerto Rico at December 31, 2001 and 2000, and the 
results of its operations and its cash flows for the years then ended in conformity with accounting 
principles generally accepted in the United States. 

March 21, 2002 

Stamp No. 1770479 
affixed to 
original of 
this report. 

Ernst & Young 111• is a member oi ::rn,t & Youn~ International. Ltd. 1 



Assets 
Current assets: 

Cash 
Accounts receivable: 

Owens-lliinois de Puerto Rico 

Balance Sheets 

Trade, less allowance for doubtful accounts 

of $96,270 in 2001 and $58,428 in 2000 

Due from partner and partner's affiliate 

Other 

Inventories: 
Finished goods, less reserve for obsolescence 

of $1,736,847 in 2001 
Raw materials 
Materials and supplies 

Prepaid expenses 
1Deferred income taxes 

Total current assets 

Property, plant and equipment· 
Land and improvements 
Building and furnaces 
Machinery and equipment 
Construction in progress 

Less accumulated depreciation 

Other assets 

Total assets 

I 
I 
I 

December31 I 
2001 2000 

I 
$ 81,302 $ 126,999 

I 
6,756,829 6,952,486 
1,845,437 331,344 

1J73 34,955 
8,603,539 7,318,785 

7,969,044 12,335,623 
1,262,497 1,832,329 
2~541607 2,8101966 

11,786,148 16,978,918 
509,943 256,276 

156,533 
20,980,932 24,837,511 

1,702,331 2,283,618 
21,112,298 30,325,759 
22,075,923 38,829,425 

764z§31 1,0491868 
45,655,083 72,488,670 
4112Wi1422 4617681109 

4,448,661 25,720,561 

212391119 650,353 

$2716681712 $51,208,425 
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Liabilities and partners' capital 
CUIICnt liabilities: 

Outstanding checks in excess of reported 
bank balance 

Notes payable 
Accounts payable 
Accrued expenses 
Due to partner and partner's affiliate 
CUIICnt portion of long-term debt 
Income taxes payable 

Total current liabilities 

Long-term debt, less current portion 
Total liabilities 

Partners' capital: 
0-1 Puerto Rico STS, Inc. 
Inland Container Corporation 

Total partners' capital 

Total liabilities and partners' capital 

See accompanying notes. 

December31 
2001 2000 

$ 618,498 
4,700,000 
3,430,221 
2,257,277 
9,624,447 
1,000,000 

107,000 
21,737,443 

250,000 
21,987,443 

4,545,015 
1,136,254 
5,681,269 

$27,668,712 

$ 
4,7.00,000 
2,915,028 
2,388,357 
9,325,109 
1,000,000 

87,000 
20,415,494 

1,250,000 
21,665,494 

23,634,345 
5,908,586 

29,542,931 

$51,208,425 
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Owens-Illinois de Puerto Rico 

Statements of Operations and Partners' Capital 

Year ended December 31 

Net sales 

Costs and expenses: 
Cost of products sold 
Selling, general and administrative 
Provision for inventory obsolescence 
Loss on impairment of machinery and equipment 
Interest 

Loss before income taxes 

Income taxes: 
CUITCnt 
Deferred 

Net loss 

Partners' capital at beginning of year 

Partners' capital at end of year 

See accompanying notes. 

2001 

$31,210,825 

30,084,322 
.. 974,617 
2,500,000 

20,500,000 
8371015 

5418951954 
23,685,129 

20,000 
1561533 
176~33 

23,861,662 

291542~31 

$ 51681~69 

2000 

$34,157,601 

34,854,853 
816,341 
729,000 

1,670,698 
112001611 

3912711503 
5,113,902 

94,260 
(156,533} 
{62,273} 

5,051,629 

34,594,560 

$29,542,931 

4 



Operating activities 
Net loss 

Owens-Illinois de Puerto Rico 

Statements of Cash Flows 

Adjustments to reconcile net loss to cash 
provided by operating activities: 

Depreciation 
Deferred income taxes 
Provision for doubtful accounts receivable 
Provision for inventory obsolescence 
Loss on impairment of machinery and equipment 
Changes in operating assets and liabilities: 

Accounts receivable 
Inventories 
Prepaid expenses 
Other assets 
Outstanding checks in excess of reported· 

bank balance 
1 Accounts payable 

Accrued expenses 
Due to partner and partner's affiliate 

. Income taxes payable 
Net cash provided by operating activities 

Investing activities 
Capital expenditures 

Financing activities 
Net payments under revolving credit agreement 
Payments of long-term debt 
Advance under loan agreement with affiliate 
Net cash used in financing activities 
Net (decrease) increase in cash 

Cash at beginning of year 

Cash at end of year 

See accompanying notes. 

Year ended December 31 
2001 2000 

$23,861,662 $ 5,051,629 

2,344,940 4,413,207 
156,533 (156,533) 

76;1.76 38,435 
2,500,000 729,000 

20,500,000 1,670,698 

(1,361,030) 4,472,104 
2,692,770 (1,236,159) 
(253,667) 136,052 

(1,588,766) 468,438 

618,498 (1,934,027) 
515,194 166,077 

(131,080) (535,974) 
(497,063) 532,034 

20z000 671260 
1,730,943 3,778,983 

(1,573,040) (2,517,804) 

(3,980,000) 
(1,000,000) (1,000,000) 

7961400 3,795,000 
(2031600) {1,185,000} 

(45,697) 76,179 

1261999 50,820 

$ 81~02 $ 126,999 
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Owens-Illinois de Puerto Rico 

Notes to Financial Statements 

December 31, 2001 

1. Significant Accounting Policies 

Owens-Illinois de Puerto Rico (the Partnership) is owned 80% by 0-1 Puerto Rico STS, Inc., an 
indirect wholly-owned subsidiary of Owens-Illinois, Inc., and 20% by Inland Container 
Corporation. The Partnership is engaged in the production of glass bottles. The assets of the 
Partnership are legally available (to the extent of the respective partnership interests) for the 
satisfaction of the debt of the partne~. not solely those debts showing in the accompanying 
balance sheets. Additionally, the- Partnership's debt may result "iri ·claims against assets not 
showing on the balance sheets. 

Use of Estimates 

The financial statements have been prepared in confomuty with accounting principles generally 
accepted in the United States which require management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities and disclosure of contingent assets and 
liabilities at the date of the financial statements and the reported amounts of revenues and 
expenses during the reporting period. Actual results could differ from those estimates. 

Concentration of Credit Risk 

Approximately 72% and 73% of the Partnership's accounts receivable relate to customers in the 
liquor and soft drink industries at December 31, 2001 and 2000, respectively. Sales arc primarily 
to companies located in Puerto Rico and the Dominican Republic. Outstanding accounts 
receivable from Dominican Republic customers represent 54% and 45% of the accounts 
receivable balance at December 31, 2001 and 2000, respectively. Credit is extended based on an 
evaluation of the customer's f!..n~cial condition, and generally, collateral is not required. 

Inventories 

Finished goods and work-in-process are valued at the lower of standard cost, which approximates 
average cost, or market. Raw materials, and materials and supplies are valued at the lower of 
average cost or market. 

Property, Plant and Equipment 

Property, plant and eqlJipment is stated at cost, and include the cost of rebuilding glass melting 
furnaces. Depreciation is computed-using the straight-line method over the estimated useful lives 
of the assets. 

Reclassifications 

Certain amounts from 2000 have been reclassified to conform with the current year's 
presentation. 

6 



2. Notes Payable 

Owens-illinois de Puerto Rico 

Notes to Financial Statements (continued) 

The Partnership has a line of credit agreement payable on demand with a bank amounting to $11 

million in 2001 and 2000. The advances under the line of credit bear interest at .625% over the 

bank's net cost of 936 funds, if available, .625% over the bank's LIBOR rate or .375% over the 

bank's prime rate. The outstanding balance at December 31, 2001 and 2000 amounted to 

$4,700,000. As of December 31, 2001, the interest rate on the notes was 3% and in 2000 ranged 

from 6.8% to 7.7%. In addition, the Partnership has one term loan with the same bank (see Note 

3). 

The notes under these agreements are collateralized by a first mortgage note in the amount of 

approximately $26,550,000 on the land and building owned by the Partnership and a $18,600,000 

limited guarantee from Owens-Illinois, Inc. and Inland Container Corporation (see Note 3). 

3. Long-Term Debt 

Long-term debt at December 31, 2001 and 2000 consisted of the following: 

2001 2000 

Note payable to a bank due in quarterly installments of 

$250,000, bearing interest at 7/8% over the bank's net 

cost of 936 funds, if available, the bank'.s LIBOR rate 

or 3/8% over the bank's prime rate. Thi~ note has a 

final maturity date of March 31, 2003 (see Note 2). 

Int~rest rate at December 31, 2001 and 2000 was 6.3%. 

I'..eiscu~ntportion 

$1,250,000 
1,250,000 
1,000,000 

$ 250,000 

$2,250,000 
. 2,250,000 

1,000,000 

$1,250,000 

Total interest paid by the Partnership amounted to approximately $404,000 and $707,000 in 2001 

and 2000, respectively. 

Future scheduled payments as of December 31, 2001 are as follows: 

2002 
2003 

$1,000,000 
250,000 

$1,250,000 

7 



I 

I 

I 

Owens-Illinois de Puerto Rico 

Notes to Financial Statements (continued) 

4. Transactions with Related Parties 

Transactions with related parties not specifically identified in the financial statements are as 
follows: 

Purchases of equipment and products 
Sales of finished goods inventory 
Royalty 
Technical assistance 
Interest 

2001 2000 

$ 638,000 
1,149,000 

287,000 
195,000 
473,000 

$1,035,000 
852,000 
347,000 
408,000 
443,000 

On April 30, 1999, the Company entered into a loan agreement with an affiliate. The maximum 
aggregate principal amount outstanding at any time under the loan agreement will not exceed $10 
million. The interest rate is based on LIBOR plus 1% (2.9% at December 31, 2001 and 7.6% at 
December 31, 2000), and the loan matures on June 29, 2002. The amount outstanding as of 
December 31, 2001 and 2000, amounted to $9,096,400 and $8,300,000, respectively, and are 
included in due to partner and partner's affiliate in the accompanying balance sheets at December 
31, 2001 and 2000. Interest paid in 2001 and 2000 under the loan agreement amounted to 
$704,000 and $241,000, respectively. 

S. Income Taxes 

Under Puerto Rico tax law, a partnership is a taxable entity whose income is taxed in the same 
manner as that of a corporation. The Partnership is 90% exempt from income and property taxes, 
and 60% exempt on municipal taxes for a ,period of 15 yellfS under the Puerto Rico Tax 
Incentives Act of 1987. The Partnership also generates net taxable incoJl}e from operations not 
covered by the tax exemption decree. 

The Partnership paid income taxes of approximately $27,000 in 2000. 

Deferred income taxes reflect the net tax effect of temporary differences between the carrying 
amount of assets and liabilities for financial reporting purposes and the amounts used for income 
tax reporting purposes. Major components of deferred tax assets at December 31, 2001, were: 

Net operating loss carryforwards 
Allowance for doubtful accounts 
Inventory obsolescence reserve 
Loss on impairment of assets 

Less valuation allowance 

$138,000 
1,900 

35,000 
410,000 
585,000 

(585,000) 

$ 
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Owens-Illinois de Puerto Rico 

Notes to Financial Statements (continued) 

5. Income Taxes (continu~) 

As of December 31, 2001, the Partnership has available net operating loss carryforwards to offset 
future Puerto Rico taxable income amounting approximately $1,700,000 which expires in 2008 
and $5,160,000 which expires in 2007. 

6. Lease Commitments 

The Partnership leases mobile equipment under non-ca:ncelable operating leases expiring through 
April 2004 as well as warehouse facilities and land on a month-to-month basis. Total rent 
expense amounted to approximately $101,000 and $304,000 in 2001 and 2000, respectively. 

The minimum annual rental commitment as of December 31, 2001, under all non-cancelable 
leases with a remaining tenn of more than one year, are summarized below: 

2002 
2003 
2004 

7. Employee Benefit Plan 

$82,000 
6,000 
7,000 

$95,000 

The Partnership's noncontributory defined benefit pension plan is combined with an affiliated 
company into a multiemployer..p!!J!! The3!!an covers substantially all employees. Pension costs 
for the years ended December 31, 2001 and 2000 amounted to approximately $70,000 and 
$9,000, respectively. 

8. Impairment of Long Lived Assets 

During 2001, the Company assessed the recoverability of the long-lived assets. Accordingly, the 
management evaluated the ability of the Company to generate positive cash flows in the future. 
Based on this evaluation, the Company's management detennined that assets with carrying 
amount of $24 million were impaired and, made an adjustment of $20.5 million based on the 
assets fair value. The fair value was tibed o1f~stimated of future cash flows to be generated by 
the Company, discounted at a market rate of interest. . 

9~ Non-Compete Agreement 

During 2001, the Company entered into a non-compete agreement with its former sales 
representative in the Dominican Republic for the amount of $1,750,000. The agreement provide 
for non-compete clause in the glass business for a period of five years. 

9 





Fann ~MMltn Rev. 05.01 

Fleld•Audlted by: 

COMMONWEALTH OF PUERTO RICO 
DEPARTMENT OF THE TREASURY 

Income Tax Return for Exempt 
Businesses Under the Puerto Rico 

Incentives Programs 

TAXABLE YEAR BEGINNING ON ..ll1lllL, 2!lQ1 AND ENDING ON ...12131.., .21X11 

rNema ""'I Employan ldentlficallon Number 
OWens llllnols de Puerto Rico IA Partnershlnl 34-1146831 
Postal Addrea■ Departmllll of Slala Ragfllry No. 

PO BOX 387 NIA , 

Serial Number 

AMENDED RETURN 0 
Payment Slamp 

:::o::~:rl:~m Industry or Business (Numba:~::•and Cou:~ :·,~~~$!~jb.c1r ~t .,,·,. .. . • .. 
STATE ROAD 690, KM 1.1 VEGA ALTA. PR Telephone Number• Extension \?i :·. · . i\ '; \~11

' 

'-.....,___________________ ( 787) 725 - 5800 ~iii . ,:>. -.t{t . ,'.'', {' ... 

-~~;:Od• ~~'[ ~~~wJ,_ ~::,,1f~;~.·1i#; 
1. Tax llablll:Y: a) Schedule K lncenUves, Part I, line 15, Columns A, B and c ......... {1a) oo 

b) Schedule O Incentives, Part II. One 9 ...................................... (1b) oo 
c) Schedule V Incentives, Part IV, Una 4. ••••••••••• ------··(1c) oo 
cl) Schedule W Incentives, Part II, Una 5 ..................................... (1dl,._ _____ ....,oo~ _______ ,....... 
e) Total (Add llnes 1(a) through 1(d)l.......................................... ______ c,,...•""l _______ oo"'f 

2. Less: a) Tax withheld at source .................................................................. (28) oo 
b) Current year estimated tax payments ............................................... (2bl oo 
c) Excess from previous years not Included on line 2(b) •••••••••••••••••••••••••. (2c) 94,0111 oo 
d) Tax withheld on partners and stockholders distributable share ;•;;,1, 

from spacial partnerships ................................................................ (2dl Oil 
e) Amount paid with automatic E!Xlension of time or with original retum (21) 00 
f) Ta:: withheld for professional services (Form 480.6B1 ••••••••••. (21) llO 
g) Tctal payments (Add llnes,2(a) through 2(f)).·------····...------i:;i,"'!4-'---=--,...._~ 

3. Balance of tax due (Subtract line 2(g) from line 1 (a)) (a) Tax .•••••• _____ ..(3al OJI 
94.018 00 

(b) Interest ----·······<3bl oo 
(c) Surcharges •••••••••••••••••• (3c)l.__ _____ .oo:.:.i---------.--t 
(d) Total (Add lines 3(a) through 3(c)) •••••••••••••••••• (3d)i-------+.=t 

4. Amount paid with this retum -----------·········------···········---····· (4)1--------+.:=1 
; 5. Amount overpaid to be credited to estimated tax for 2002 ··················-·······-------······· <SJ1-------';..;.:;;.;.;;;;+.=1 
• 6. Amount to be refunded ••••• .................................................................................. (81 

00 
QO 

94,0111 00 
00 . 

" 7. Sptclal surtax {Schedule N lneendves, Part It, line 6) .............................................. •• • ........ m 
8. Less: a) Amount paid with automaUc extension of time or with original return •••••• (Ba) do 

00 

b) Amount paid In excess from previous year ••••••••••••••••••••••••••••••..•••.•• Jab) oo 
c) Credit (Article 41A·6) ................................................................... (Bc)l.__ _____ .o;:.:o+-------,-::::1 

00 d) Total payments (Add lines 8(a) through 8(c)) ·········································;:.··:.:.··:.:.·••::.:;••:.::··:.::··:.::··:.:.:··:.:.··:.:.••::.:;••·:.::··,:18d::.l:+---------.. 
9. Balance of tax due (Subtract line 8(d) from line 7) (a) Tax ........................... ~9a) oo 

(b) Interest ••••••••••••••••••••••• (9bl oo 
(c) Surcharges .................. (sc).__ _____ ...i.:00::+-------,r:

00
:1. 

(d) Total (Add lines 9(a) through 9(c)) ••••••••••••••••••• <9dl1-------t::::1 
10. Amount paid with this retum •••••••• .,. ••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• (1011-------too::1 
11. Amount overoaid to be credited to the soecfal surtax for 2002: .. ::.: ••.. : ...••••.•..•......•••.•••........... 1111 00 

12. Prepayment of tollgate tax (Part IV, llne 11) -----···························································<1
2l1--------r.:;,:1 

13. Tollgate tax applied against tax withheld attributable to current year distribution •································· c::11-------t:00:::1 
14. Total prepayment of tollgate tax liablllty (Add lines 12 and 13) ............................... ,_. _____ 4<::!l,l --------"=t 
15. Less: a) Current year estimated tollgate tax payments ............................... Jtsd 00 

b) Excess from previous years not Included on line 15(a) •••••••••••••••••• .J15b~ oo 
c) Amount paid with automatic extension of time or with original retum ••••• {1Sc~11-_____ .....1;00~-------Tnn1 

cl) Total (Add llnes 15(a) through 15(c)) ····················································.:•::.:•·::.:··::.:··:.:.··::.:·•::.:··::.:··::.:··:.:.··:.:.··:.:.··='~'5d~-------... o-;o 
16. Balance of tax due (Subtract line 15(d) from line 14) (a) Tax •••••••••••••••••••••••• c1ed 100 

(b) Interest •••••••••••••••••• 11ebM 100 
(c) Surcharges ••••••••••••• c1ec;M11-_____ ...i.::00~-------r:;

00
;;1 

(d) Total (Add llnes 16(a) through 16(c)) •••••••••••• (16dl1--------t:::1
00 17. Amount paid with thic retum •••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• 11111-------t".'.1 

18. Amount overpaid to be credited to estimated prepayment of tollgate tax for 2002. •••••••••••••••••••••••••••..•• JtB) 00 
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-~·--·- Aoollcable Tax Exemotlon Acts 
Indicate U'lder which of Iha following act or acts the exempt buslnns operates: 
D Act No. 57 of June 13, 1963 Cue Numb~ 

D Act No. 188 of Juna 30, 1968 · Can Nt.mber: 

0 Act No. 28 of June 2, 1978 Can Number: 

I= 
Act No. 52 of Juna 2, 1983 Case N1.mber: 

i Act No. 8 of January 24, 1987 CaseN1.mber: E3:9j•Z8:£9D:a:2:J9l:B 

I= 
Act No. 148 of August 8, 1988 C8HN1.mber: 

I= 
Act No. 78 of September 10, 111113 CaHNumb■r: 

i- Act No. 75 of July 5, 1995 CU.Number: 

"" 
Act No. 225 of December 1, 1995 CaseNumber: 

"" 
Act No. 14 al March 15, 1111111 C:-Number: 

i- Act No. 135 of O■cember 2, 1997 Cue Number: 

□ 
Act No. 362 of December 24, 1999 Case Nll'Tlber: 

Act No. 178 of August 18, 2000 Case Number: 

If you check Act No. 29 of 19711 or Act No. a of 1957, complm Part Ill, If appllc■ble. _ .... 
CondlUon■ th■t Exonende from the Preoavment of Tollgate Tax 

Esch enmpt bu■lnu■ under Act 29 of 19711 or Act a of 191571■ genlll'lllly eub)ect to prepayment of toll1111te t■x. 
Is the exempt buslnn;a subject to the prepayment? □ Yes Iii No ,, 

11 the e1CM1pt buslnus -la not subject to th■ prepayment of tollgate tax, Indicate which of the followtng concltlons exonerates 
such p■yment. . 

D The eicempt business elected the optional tax under Section 3A of Act 8 of 1987. 

□ 50% or more of the outstanding stocks are owned by Individuals. 

□ Its annual Industrial development Income Is less than $1,000,000. 

□ Its Industrial development Income Is exempt pursuant to the provisions of Sections 2(e)(4), 2(e)(11) or 3(m) o! Act 8 of 1987. 

□ ltn Industrial development Income Is exempt pursuant to Sections 2(e)(5), 2(e)(12), 2(e)(20), 2(e)(28) or 3(n) ol Act 26 of 1978. 

[El The exempt business Is covered under Section 4(a)(8) of Act 8 of 1987 (See Instructions). 

If any portion of the Exempt Business Industrial Development Income Is not exempt from the prap■yment of Tollgate Tax, 
continue with Part IV. 

-!Joi•■-·,- Comoutatlon of Praoavment of Tollaate Tax 

1. Nat operating Income for the year: 
a) Schedule M Incentives, Part I, line 1 ................ ·-···-{la) 

.0,9, 

b) Schedule N Incentives, Part I, nne 1 ...... .................................... .{lb) 
00 

c) TotaTrief o'p'eratlng Income for the year •• •··••······••••···• ..................... - .................... · ••• • •••• (1c) 
. . - 00 

2. Adjustments: 
a) Interest Income from certain 20) Investments (See lnstructlons) ............................. t2al 

00 

b) Other adjustments (See Instructions) ···············-·····-······································{2b) 
00 

c) Total adjustments (Add lines 2(a) and 2(b)) •••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••. (20) 
00 

3. Industrial development Income (IOI) after adjustments (If Una 1 (c) Is larger than line 2(c), 
enter the difference here. Otherwise, do not continue wtth this form) ••••••••••••••••••••••••••••••••••••••••••••.•••••••••• (3) 

00 

i. Leas tax determined on Industrial development Income: 
a) Total tax (Schedule K Incentives, Part I, Column B, line 15) ................................ 148) 00 

b) Special surtax (Part I, line 7) ••••••••••• ?. ••• :···-······~··•·-··········· .. ••••• .. ··················'4bl 00 

c) other taxes (See Instructions) .............................................. : ........................ l4cl O!) 

cl) Total taxes (Add lines 4(a) through 4(c)) ................................................. •••••••••••••••••••••••••• J<ld) 
00 

;. Net IOI avallable for distribution (Subtract nna 4(cl) from line 3) ························----···-······················-<5) 00 

l. Determination of prepayment of tollgate tax (5% or I 0% I of One 5) (See Instructions). /Al 00 

00 
'· Dividends declared from current earnings ...... ....................................... .(7) 

3. Prepayment of tollgate tax attributable to current earnings (Multlply line 7 by 5% or ~) •••••••••••••••••••••• .(B) 
00 

00 
l. Prepayment of tollgate tax before credits (Subtract Una 8 from line 6) ......................................................... .(9) 

>. Less credits:· 
a) Special credH granted (Not to exceed 59% of llm, 9) •••••••••••••••••••••••••••••••••••••••• (10a) 

00 

00 
b) Other credtts (See Instructions) ............................. , •••••••••••••••••••••••••••••••••••••• (1111) 

00 
c) Total (Ad.'.! lines 10(a) and 10(b)) .•••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••.•••• .J10C) loo . Total prepayment of tollgate tax liability (Subtract line 10(c) from line 9. Enter on Part I, line 121. ..•.•.....•......... (111 

r=rr 
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- Gross Profit on Sales and Other Income 
1 
• ~!::a~:si'oigoi>ds·sold.ordlre~i"cosis·oi·prod_uct_ion···:······································(

1
) t----

31
-·

2
-
10
-·'-'

2
-
5 +00'-I 

2. Inventory at the beginning of the year D •c• D •c• or 'MV" 

a) Materials ••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• (2a) 4.643.295 oo 
b) Goods In process ••••••••••••••••••••• : ••••••••••••••••••••••••••••• (2b) ,oo 

c) Finished goods or merchandise .•••••••••••••••••••••••••••••• (2c) 12.335.823 DO 

3. Purchase of materials or merchandise ···----·············(3) (4.295.028) .oo 
4. Direct wages .................................................................. (4) 4.947.317 oo 
5. Other direct costs (Detail in Part V). ......... ·----·······..(5) 25,000,474 :oo· 
6. Total costs of goods available for sate (Add linesn2 through 5) (6) 42.831.aa1 ·00 !~~ 
7. Less: Inventory at the end of the year r •c- •c- or ·MV• j,; ,,._. 

a) Materials ••••••••••••••••••••••••••••••. (7a) 3•8170104 1.00. t·• i~••JXJJ~_·:···f·'.' 

b) Goods in process •u ......................... (7b) kOO;. ~Jt ~ 
c) Finished goods or merchandise (7c) 7,869,044 1•w· 11,1ee,148 -'lio 30.845.533 

6. Gross profit on sales or production ········----···········································----.................. (B)i----385-.29_2-+--oo-1 
9. Designated services lncome ..................................................................... -.-----·················(9)t-----~oo'-I· 

10. Rent ....................................................................................................... -----··············J10)1-------+-·--oo-t· 

11. Interest ........................................................... ·----········· ........ ___ .......................C11)i------+--oo-1. 

12. Royalties .................................................. _____ ------······································:l12)t--___ ---1,-oo__.,.i 

13. Other Income (Submit detail) .......................................................................................................... J13)t--------1,-00--1.l 

14. Total gross Income (Add lines 6 through 13) ..................................... - .. ·----------····.(14) 385,292 ,oo;-

11111!111 Deductions and Net Oaeratlna Income 

15. Compensation to officers ···········-·-·--------······ .. ••••••••••••••••••• (15) l:OQ; 
1 B. Salaries, commissions and bonuses to employees ........................................... (16) 309,574 i.11!1'; 

17. Commissions to businesses .......................................................................... (17) m 
18. Social security tax {FICA) ···---···············-· .. ·-----····· .. ··········'16) 22,075 ~ l 
1A Unempfoymenttax .................................... __ ......................................... (18) ~ 

20. Stats Insurance Fund premiums ····················-················· .. •••• ....................... (20) 111 

21. Medical or hospitalization lnsurance ................................................................. (21) 11,223 ~-

22. Insurance ······················-----------~-----·············· (22) 11111 

23. lntersst ..................................... ______ ••••••••••• ........................... -(23) 837,015 QO' 

24. Rent •• ·-----·--·-··-············ .... _ ••• ---·-------IZ•l lio, 
25. Property tax: (a) Personal. _______ (b) Real.______ ............ (25) -t,00; 
26. Other taxes, patents and licenses (Submit detail) .............................................. _ 126) m1 
27. Losses from fire, storms, theft or other casualties ·····-----·· .................. (27) ~: 

28. Motor vehicle expenses (Do not Include depreclaUon) ........................................ - (28) 38 fQ01 

29. Meal and entertainment expenses (Total s taz l (See Instructions) (29) 2.591 ~~ 

~o. Travel expenses -----··········· ................ _ ........................................... -(30►· .. .2a,eae tao; 
31. Professional service■ ................................................................................... (31) !all 

32. Contributions to pensions or other qualified plans (Saa Instructions) ..................... (32) \W. 

33. Depreciation (See Instructions. Submit Schedule E ) ......................................... (33) ;alj 

~4. Bad debts (See Instructions. Submit detail) ........................................................ (341 38,434 ·oo, 
~5. Charitable contributions ••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• (35) 00 

36. Repairs ....................................................................................................... 138) ·,,00· 

37. Other deductions (See instructions. Submit detail) .............................................. 137) 329. 108 oo 
38. Total deductions (Add lines 15 through 37) ....................................................................................... (38) 1------1~,-t 

39. Nat operatlna Income (or loss) for the veer (Subtract line 38 from line 14. Enter here and on Part I, line 1) (39) 

- Other Direct Costs • ~ 

1,579,754 :,go, 
(1.214,462) ,Oil; 

1. Salaries, wages and bonuses .••••••••• 11> ,oat 8. Cost sharing aliocstlon ••••••••••••••••••••••••••• (Bl1----------11-"'!:t 

2. Social security tax (FICA) ••••••••••••••••• 121 475.859 ·:09· 9. Repairs ............................................... (9) 

3. Unemployment tax ......................... 13! 150,5911 ,QQ 10. Utllltles ............................................. (10)1----,:-::::-::=::-i~-f 

4. State Insurance Fund premiums .•••••• 14) 3>5'°"" •00 11. Depreciation (Submit schedule E) ••••••••••. (1111------i~-t 

5. Medical or hospitalization Insurance •• 15! 290928 [(,c,- 12. Other expenses (Submit detail) .•••••••••••••. (1211-----+-"'"":t 

6. Other insurance. ............................. JB) .001 13. Total other direct costs (Add lines 1 

nft~ 

1.342,987 oo:. 
3,062,571 oif. 
2,344,940 oo, 

17,282,685 OQ, 

7. Excise taxes .................................. .{7) 5,079 ~/ through 12. Same as Part Ill, line 5) ••••••. (13) 25.ooo,474 oo 

Computer Expert Group 
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Exempt Business • Comparative Balance Sheet 

Beginning of the Year End of the Year 

Assets ' Total Total 

1. Cash on hand and banks .... ..•• (1) ;;t 128,999 OO· (1) 

2. Accounts receivable.................... (2) ...,_ __ 1_.'STT_.2_13-+-oo_, ,211-___ a_.899_,ao_e-+-oo_· -1 

3. Less: Reserve for bad debts ........ (3) ( 58,428 oo 7•318•785 oo ,31 .,.c _____ es..;.:o_o-+--· oo.;;,.+ _____ s_.603=,s_3s;;;.+_oo .... 

81,302 00 

4
5
. N

1 
otest recri elvable ........................ (41 i~_'.' 

16 978 918 
:~. (4) 

. nven o ee ................................ (5) • , · (5) 

6. lnvaatmenta .............................. (8) k.1.·i--------+-00--ii' (6) \,• 'i--------+-00,--i 
7. Depreciable assets .................... (7)1"!-_1_2 __ ,oe_e .... ,444_..,oo""", -~.·.; m1----4s_,23_s_,as_7

-1 .. oo--1i 

8. Leu: Ruerve for depreciation ..... (61 µ.l _ _:::48~7~88=1091:..1..:'11111~---25.;..30_1.;.•335--i..;;.UW:::;;.i (8)1-(.._ __ 41.._.208=,4.;;.22;;._+..,iOO-"')+· ____ 4,_029_,435_+-oo-t 

9. Land ....................................... (9) ?t 419.2211 00;' (9) ,t;~.,__ ___ ..;.41_9 ... .226~+-oo---i 

10. Other 11S11ets ............................. (l0) ..._ 1,083,1112 00,' (l0} ~------2._74_e __ ,062_+-oo_ 

11. Total Assets ............................. ,111 ,,;1 51.208,425 .oo;;; (11) ~f.,__ ___ 'Z7 ..... ,_sea ____ .1_12-+-.oo,... .... 

Uabilltl~.:~~:t Worth ;Joo·. I) J 1.1~.~-; C 

12. Accounts payable ...................... (12) 12,327,137 • (121 .... ___ 13,_1_a1_,888_-i-,,"",--:1 

13. Notes payable .......................... (13) 8,950,000 OOt · (1311-___ 5,950 ___ ,ooo_~;00::':-11, 

14. Accrued expensee (not paid) .•••••• (14) 2,388,357 .ool llWJ (14) , ,,.., :o7 ooi 
15. Other liabUltln'..-...................... (15) :oo ~I (15)1-____ IJ;..;;18;:.,4;.;;;98"--+1!0~· 

16. Total Uabllltles... • ...... (1111 1 · 21,885,494 .ooi (18) I.·· 
Net Worth ifl " 

17. Cspttal stock ,' , ,;~ • 

{a) Preferred stock. .................... (17a) 1J01 .lr. (17a,_ _____ ,._-i 

(b) Common stock ..................... (17b) .OOJ: ' (17b ;oo· 

00 
11,786,148 00 

21,987,443 t! 

18. Additional paid In capital ............ (16) 1,755,810 •OO• (18) 1,755.810 ~;t 

19. Retained Eamlnga ----·······<18) 27,787,121 '"" (19) 3,825,459 c11Gl 

20. Reaerves ................ (20). · (20)-ioo'« 
21. Total Net Worth ----········ (21) - 29,542,931 :. (21) ' s,ee1,299 

22. Total Uabllltln and Net Worth ••• (22) 51,208,425 ISi (22) · 27,sea,112 

-· •-•• Reconclllatlon of Net Income or Loea er Books with Net Taxable Income or Losa Der Return 

1. Net Income (or loss) per books ....... (1) (23,ee1,ee2) :00 7. Income recorded on books this year not I 
2. Income tax - .. ·-·-·········· .. ••• ...... (2) 178,533 /00 Included on this return (Itemize, use 

3. Exceu of capital lone■ over capital schedule If necessery) , · 

galna •••• --.. ----···· .. ••••••• .. (3) ; (a) Exampt Interest ______ ·ll.:t,. 
4. Taxable Income not recorded on (b) ___________ _ 

books this year (Itemize) (c) __________ _ 

(a)--------- (d)_..._ ________ _ 
(b) __________ ·•. ,.-- •''fotae+-·- · ...... · ............ _, ............. m ______ ......,.. 
{c) ___________ 8. Deductions on this tax retum not charged ~ 

(cl) ..,..---------- against book Income this year ( Itemize, 

Total ......................................... (4)1------+-.~ use schedule If necessary) 

5. Expensee recorded on books this l (a) Depreciation 

year not claimed on this retum •:1 (b) NOL 5,392,009 

(Itemize, use schedule If necessary) ""' ) ==----------'--
39

-,
4
-
34

-

(a) Meal and entertainment (portion (c Wrtto-Offa 
. ,-(Jl 

not claimed ) 4.523 -~ 

(b) DepreclaUon_______ ,~~) 

(c) SH Statement "~ 9. 
( cl) AllaChad 23 287 731 ,¾,_;7~.'e 10. 

Total ........ ----······ ............ (5) 23,272,254 00• 

6. Total (Add linee 1 through 5) .......... (II) (412,875) ,~ 

{cl) Dec. In Obsolescence Res. -;) 

Total (Bl e,193,596 :QQi 
..................... ·----......... 1----...;.;.---+~ 

Total (Add lines 7 and 8) ...................... (911--___ e_,1_93_,5_96_,Q0 __ -1;-

Net taxable Income (or toss) per return 
(Subtract line 9 from line 6) .................. 1101.._ ___ ,a_,806_,_47_1>_._iio_· ➔ 

783,153 

_.._, __ ,._ Analvsls of Una00ro ~rlated Retained Earnings per Books 

1. Balance at beginning of year .......... (1) 27,787,121 .. oo! 5. Distributions: 

2. Net Income per books ................... (2) (23,881,882) ·OO' 

3. Other Increases (Itemize, use 
schedule If neceesary) ____ _ 

(3) 00~ 
4. T-o-t-al_(_A_d_d_ll_ne_s_1,-2-a_n_d_3_) ___ -__ -__ -.. -.. -... (4)1---3-,9-2-5,4-59-+-oo--i· 

(a) Cash .................. (Sa>1-------li--=OO~-
(b) Property .............. (Sb}l------+'00~ 
(c) Stock .................. <sc>l------+'oo""-1 

6 Other decreases. ( U;se . !IChedule if 
necessary) ...................................... (B>1-------+:oo::-1 

7. Total (Add lines 5 and 6) ................... <7l ._ _____ +oo--i 

8. Balance at end of year(Subtract rme 7 from 
line 4) .................. • ........... (Bl 3925459 00 

Computer Export Group 
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1. Old the exempt business 11111 an option under Section 938 ol lhe 

Federal Internal Revenue Cod■? ........................ : ......... . 

2. Did the exempt business keep any part of Its records on a 

computerized system during this year? ·················-······· 
3. Th■ ■Xlffltll bualnaa books are In car■ of: 

Name MR. LUIS PAGAN 

Address po BOX 387 
VEGA ALTA, PR 00892 

4. Chllcl< accounting method use 

□ Cash Iii Accrual 
□ Other (specify): __________ _ 

5. Old the exempt bualn■u Ille Iha following docum■nts? 
(a) lnforma1lv■ Return (Fonns 480.5, 480.BA, 480.68)-....... . 

(b) Withholding Slattlment (Form 499 R•2/W•2PR) ·•··--·• .. 
IS. If your grou Income exceeds $1,000,000 and la a for■lgn 

corporation, did you submit Financial Slatem■nll audllld by a 
CPA Rcensed,ln Puerto Rico? ............. _ .... ____ _ 

7. Number of 11mploy■u during the yaar:, __ 2_40 ______ _ 

a) Production: 224 (b) Non-production: 18 

B. Old the exempt buslMSS claim a daducllon for ■xpenn11 

COMected with: 

a) Vesaela? ·------·········-·················-· .. b) Uvlng exp-ea? ...................... , _____ _ 

c) Emptoyeu attending conventions or mntings outside 

Puerto Rico or the United Statn1 ............................. . 

9. HIIVII you bean audited by IA&? ................................... . 
Which ya.,.._ _____________ _ 

10. Did the ax■mpt busln■a dlatr1bule clvld■ndl olhlr than a1ock 

dividends or dlltrlbullons In llquldatlon In - of Iha 

c:urr9l1t and accumulaled earnings during 1h11 yea,?. ..... _. 

11. Is Iha exempt buslnea a partner In a ■paclal partner■hlp?.. ... Name _________________ _ 

Ernployar'■ ~antlflcatfonnumbe
r,._ _______ _ 

12. Did the corpoiatton at the encl of Iha taxable year own, draclly 

or lndraclly, 60% or more of Iha voting stocka of a corp0nltion 

who la engaged In trade or bullnHI In Pu■r10 Rico? ..... _.. (12) 

If "Yes," attach a acheduts llhowlng: (a) name and employar'a 

identification number, (b) percentage owned, and (c) taxable 

Income (or loss) before net operating loss and special deductions 

of the corporation for Iha taxable year (even when such taxable 

year does not coincide with the one of the corp. or part for 
which this return Is flied). 

13. Is Iha corporation a subsidiary In an affiliated group or a parent 

subsidiary of a controlled group? ••••••••••••••••••••••••••••••• (13) 

If 'Yes', enter the employer's ldenUflcation number and the name 
of Iha parent corporation: _______ ..;.. __ _ 

14. Did any Individual, partnership, corporation, estate or trust at th 

end of the taxable year own, directly or Indirectly, 50% or more 

of the corporation's voting stock? If "Yes', attach a schedule (14) 

showing the name and employer's Identification number (Do not 

Include any lnlormatton entered In question 13). Enter the 

percentage owned: I %! 
15. Enter the amount of exempt Interest ______ _ 

16. Does the exempt business have other exempt activities not 

covered under Iha Industrial Incentives N;ts? (Attach 

schedule) Under which Acri 
17. Have you made a timely eleclton under. 117) 

. C Sec11on 3(1) Act No. B of 1987 GI Sactfon 5(b) Act No. 52 ol 1983 

X. C Sectla1 6(1) Act No. 135 ol 1997 C Sacllcn 3(1)(1)(0) ActNo. 78 d 1 

x 1 a. Enter Iha total amount of charitable contributions to 
municipalities claimed during Iha taxable year., ____ _ 

19. Indicate II your books raffec1 premiums paid by unauthorized 

lnsurere ····----····················----······· (19) 
20. Indicate Iha method used to allocate expansn: 
□ Proftt•Spllt □ Cost Sharing □ Othere, __ _ 

21. II a slngta method Is used, Profit Spot or Cost Sharing, Indicate 

Iha following: 
D Profit•Spllt Intangible lncom D Cost Sharing Payment 

22. Indicate Iha method used to claim Iha credit In the Federal 

Corporation Income Tax Return: 
D Economic Activity Umltatton 

D Percentage Credit Umltatton 

23. Employer number assigned by Iha Department ol Labor and 

Human Resources .::0:.:82!770004=.;.;:.;.;.;~-------

'll,llllunderal~p,NldMt(Ol'- ..... lclentor--Pl'l!!.e!P.ll~~(o,mlllanltnuurar,orqentafllllllwnpt~forwlllallllllal-•ta 

llllm la made, NOii fat llfmalf, c1ec1 .. ..-111e penelttol pe,juryllllll'lhll lwtlllti(lnclud IICllledlHe end - ~ ha -■-nlned by ua and la, ta the 

_of_........,,. and belfef,a trve, correct, ■nd-,plet■ r■tum, made In p,d~ta the p-,,, Rico lnhmllf R8VWIUI Code af 1114, a ■mended, and the 

legulatlona lberMnler. 

NOTARY 
SEAL 

Treuurar'1 a, 111h111111 nuurw'1 lignalln 

Affidavit no. 
Agent 

Swom and IIUbscrlbed bllorw me by , of !■gal ago, --------tclvll status), 

-:-,,--,------'occup■llon~lnd raldlntof ____ _. . and by ____________ _. 

of l■gal age. ____ [c:M ~ [occup■llon~ and r■sldentol, _____ _ 

pal90nlfty known 10 me or ldlnllllld bymNN of .at._ ___ _ 

this_ th day of--.:.'----
Tllloolllll-~-

Specialist's Use Only 

dacflre undarlhe PlfllllYof perturylhll tta r■111m (n:fuclnQ ■chldulNand 11a1ement1 ■llllched) 1111 bNn examkW1 byme Ind to 11111 bat of mvknowlldO■ and bell■I Is• true, 

onact and campllle l9lum. Thi dedanllion of the per■on who ,npa,w tta 191um II 'Mf1 rnpect to the lnfonnatlon rwc■IYed, and 1111a Wolmatlon may b1Wf111ed. 

~ n■ml (Print 111181) Cheek H □ Speclalilt'I eocill 1ecul1ty number 

MIGUEL ANGEL ORTIZ sett-employed 5 B 1 B 4 9 4 9 1 

RO&CO. 

Addrell&. 
POBOX702B2 SANJUAN PA 

Emptoye,'1 ldanlillcatlon number 

660546032 

Zip code 
00936-9282 



llAB 

12/31/00 

$ 

OWENS ILLINOIS DE PUERTO RICO 

ACCOUNT.: 341-14-6831 

2001 PARTNERSHIP INCOME TAX RETURN 

SCHEDULE OF NET OPERATING LOSSES (NOL} CARRYOVER 
Form 480.30 (ll}, Schedule N, Page 1, Part 1, Une 4 

NOL AVAILABLE 

IN!;;OI'!!!; (1.Q:i:il MQ!. Y:ilil:! EOB ~BBimlliB 

(5,392,009) (5,392,009) 

(5139210091 $ i ~5!392,009) 

1:2!:fIBAilQM 

12/31/2007 



,,,_. 
' 

•~- l 

~ ----------------------------------------------------------

Sc_hedule E 
Rev.05.01 

DEeRECIATION 200_1_ 

Taxable year beginning on Cl/lll , 2lll21 and ending on l213l .2!llll 

Taxpayer's name Social~otE~aklenlificatianN\mbet 

Owens llllnols de Puerto Rico (A Partnership) 34-1146831 

1. Type of property (In Iha case of a building, 2. Data 3. Original cost or 4. Depreciation 5 Esdmatad 6. Depreciation 
specify the matarlal used In the acquired. other basis clalmadln usaful Ille to clalmed this 
construcdon). (exclude prior years. compute th year. 

cost of land). Basis depreciation. 

for automobiles 
may not axcaad 
$25,000 per Er> 
vehicle. 

(a) Current Depreciation 
~·· .._... ··--· . ,.. ' 

·:t1o.· oo' Buildings and Furnaces Various 21,112,298 18,652,562 "~· ,· Various 446,246 00 
Machinery & Equipment Varlou■ 22,075,923 

.·.i,, 
:09· 28,112,320 :?JP Various 1,853,373 00. 

Land Varlou■ 419,226 OQ ~-,99: Various 00 

Con■tructlon In Progres■ Various 764,531 '.QO o§, 00 

Total 44,764,882 !ca tl~t,: ?:: 2,299,619 00 

(b) Flexible Depreciation 

If; ~ ·og! 
--~ 
,; ... m .. , &: 
~ l'Sli: ~ 
jlB1 ,W, oiI' 

Total ~ ~v~,.~ ;p-7,J: 

;o .,., .. ,'( 00, 

(c) Accelerated Depreciation 

w; ~ 
.. 
0!) 

I .. -·•··-- - -
~ ;~ 291 
'~ -~ 00 

,,:'J"t: 

ocf lcJoi 00 
Total 00 ,: ·,. 00 

(d) Improvements Amortization 

Land lnmprovemant■ V■rloua 1,2113,105 ;~; 2,003,227 :86· Various 45,321 00 
, ·air &I: 00 

i~- '.&J· 00 

'oei M, 00 

Total 2,003,227 -~ tf1fi~t0!!. 45,321 00 

Note: Complete next llne only If you are fllllng out Form 482.0 (Individual Income Tax Return • Long Form) 

TOTAL:(Add Total of lines (a) through (d) of Column 6. Transfer to Schedules K. L, Mand N Individual, 

whichever applies) .••.•. ................................. ••••••• (10) 2,344,940 00 ······-···· 
CompUter !xpol1 On>up 

J 



Schedule N 
Incentives PARTIALLY EXEMPT INCOME 

200L Rw, 05.01 

UNDER ACT 8 OF 1987 
To be fllad with Form 480.30(11) 

Taxable yeer baglmlng on 2!1!!l ~ and ending on 12'31 j!001 

Name Employer's Identification Number 

Owens Illlnols de Puerto Rico (A Partnership) 34-1146831 

Type of Business cue Number 

Manufacture and Sale of Glass Container El-91-71i-f90-8-1-49)-B 

Period In force for Income: I Number of tobB directly relatad wHh rnanufactura or designated service: 

Begin: 01/01/1991 Actual: z• 
End: 12/31/2005 Required: 1m 

. Net Income Sublect to Tax 

1. Net operating Income (or loss) tor the year (Part IV, llne 39) ·······························--···-·-·················{1) (1,214,462) 001 

2. Less: Income from Investments ( See Instructions) -······················--- --···············{2) ~ 

3. Net Industrial development Income (Subtract One 2 Iran Rne 1. If It Is a net operating loss, do not continue. -·i 

Enter zero(-0-) here and on llne ioj · ·-··-·-···-···•-('3) 00 

··-·-········-· --···············-····-··· 
4. Net operating loss from the receding year (See Instructions. Submit detail) ············(4) 

5,392.009 00 

5. Net Industrial development Income subject to special deductions (Subtract llne 4 from Dne 3) •••••••••••••••••••••• i5l lt:.."n6,471)! 
6. Special deduction for exempt business: 

a) Payroll deduction (See Instructions Schedule N1 lncentllles) ••••••••••••••••••••••••••••• _(81) ~ 

b) Human resources training and Improvement expense deduction ......................... (tlb) 
,oo; 

c) Renarch and development expense deduction ·---··-·······-····················•-(le) -~ 
d) Investment on buildings, structures, machinery and equipment deduction ·······-·- (lldl 

·,Pl!; 

e) Total deductions ...................................... . ........................ ··········(!le) 
lio 

7. Net taxable Industrial development Income (Subtract 8'19 S(e) from llne 5. If It Is a net operating Ion, do not ,J 
continue. Enter zero here and on llne 10) •··-····-·- ......... ············f7) .~ 

'<:1";; 

8. Basis period Income under Act 135 (Schedule V Incentives, Part II, nne 4(a)) .... ••••••••••••• {8) oq 

9. Exempt amount : 

~~ I 0,00 ; ol line 7 (See Instructions) ·--···---·········-·······-···············-19111 :911\ 

0.00 of line B If a renegoUated case under Act 135 ............................ -(lbl 111', 

1 o. Net Income subject to tax (Subtract One 9(a) from Rne 7or nne 9(b) from Una B, whichever applies. Enter 
~ here and on Schedule K Incentives, Part I, llne 1 (c)) . ·-····················· -··-·················<10) 

lm!III Special Surtax Section 3(a) of Act 8 of 1987 (See Instructions) 

1. Enter the amount of Part Ill, line 14 ..................................................................... _ 111 365,292 f!O 

2. Enter the amount of Part 111, lines 1, 9 and 10, whichever apply ................................. (2) 1 ·oo, 

3. Multiply line 2 by .00075 ·····················································································-
131 00 

4. Net industrial development income (Part I, subtract line 4 from line 3) .••••••••••••••••••••• .(41 001 

5. Multiply line 4 by .005 •••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••••• ·············-···················· .. •••••• .l5l 
00 

6. Special ■urtax (Enter hara and on Form 480.30(11), Part I, line 7, the smaller of line 3 or 5. In case of decrees renegotiated 00 
under Act 135 of 1997, enter Iha average special surtax paid on Iha years corresponding to Iha basis pQMd). •••••••••••••••• .l6l 

Computer Expert Group 

i ,I 

4tsi4, 



OWENS ILLINOIS DE PUERTO RICO 

ACCOUNT NO.: 341-14-6831 

2001 PARTNERSHIP INCOME TAX RETURN 

SCHEDULE OF OTHER EXPENSES 
Form 480.30 (Il), Shedule N, Page 2, Part V, Line 12 

AUTOMOBILE EXPENSE 
BUNKER FUEL 
EMPLOYEE BENEFITS 
COLD END TREATMENT 
M.I.S. EXPENSE 
EMPLOYEE RELATION 
EMPLOYEE EDUCATION 
FORKUFT 
HOT END TREATMENT 
LUBRICANT OIL 
MUNIOPAL & PROPERTY TAXES 
PALLET LOSSES 
RENTAL EQUIPMENT 
ROYALTIES 
MEALS & ENTERTAINMENT - NET OF DISALLOWANCE 
WAREHOUSE 
SPEOALFEES 
OTHER EXPENSES 

TOTAL 

$ 14,893 
2,064,878 

685,211 
9,225 

88,480 
35,984 
32,251 
33,268 
35,824 

161,883 
202,197 

57,177 
167,677 
319,276 

1,941 
91,617 
57,754 

13,223,149 

$ 17,282,685 



OWENS ILUNOIS DE PUERTO RICO 

ACCOUNT NO.: 341-14-6831 

2001 PARTNERSHIP INCOME TAX RETURN 

SCHEDULE OF OTHER DEDUCTIONS 

Form 480.30 (ll), Shedule N, Page 2, Part r.v, Line 37 

SPECIAL FEES 
ENVIRONMENTAL PERMITS 
EMPLOYEE BENEFITS 
TELEPHONE & TELEGRAPH 
POSTAGE 
OTHER EXPENSES 

TOTAL 

$ 160,767 
17,267 
12,575 
78,284 

3,760 
56,455 

$ 329,108 



Bad Debts Expense 
Insurance 
Pension Accrual 

OWENS ILLINOIS DE PUERTO RICO 

ACCOUNT NO.: 341-14-6831 

2001 PARTNERSHIP INCOME TAX RETURN 

EXPENSES RECORDED ON BOOKS THIS YEAR 
NOT CLAIMED IN THIS RETURN 

Page 3, Part VI, Une 5 c 

Provision for Inventory obslescence 
Loss on Impairment of machinery and equipment 

TOTAL 

$ 76,276 
121,845 
69,610 

2,500,000 
20,500,000 

$ 23!267!731 





IUt:IIU .:I'-' "-U
nAS 
112.02 

Departamanla de H.-• Depe~menl al .. T.....,.., 

SOLICITUD DE PRORROGA PARA RENOIR LA 
PLANILLA DE CONTRIBUCION SOBRE INGRESOS 

Request for Extension of TI~e to File the Income Tax Return 

Pm camlenza el....:.. de de_ r tennlna el_ de 
Year beginning on ol-2.trlJ. and enclng on 

nbnt del lncllVlduo lnlclal Apenldo Pelemo 

Mu•I l'nl Ham• lnlllal Lasl nam■ 

1bre de la Corporacl6n, Socladad, Suces16n, o Fldalcomlso 
>Otallon, P■rtnenhlp, E-. er Trust nama 

ccl6n Postal -Poslal Ad-

0. ~ '?o;J..r..~ 
......, }--, p. t l1 o '13<..-SU•~ 

- C6dlgoPoml-ZlpCode 

Tel6fano Resldencla 
Residence Telephone 

Telefano (Trabajo o Negoclo) 
Telephone (Office or Business) 

lnformacl6n de (los) Patrono(s) para quren{es) Trabaja -Employer's lnfonnatlon to whom you Work 
,bre del P'atrono - Employer'• Nam• Dlrec:cl6n • Addrnl 

C6dl o Postal - ZI Coda 
1bre del Patrono - Employer'• Nam■ D recc on • Addra1■ 

C6cllgo Postal-Zip Coda 

lngresos - Income 

ngreso •eglln Comprobante de Retencl6n o lngreso Estlmado - Income 11S Withholding statement or 

N6maro da ldanUffcacl6n Patronal 
Employers ldentificalion Number 

:stlmated Income .............................................................................. - ................................... 1-----------
>tros lngresoa - Other Income .......................................... _________ _ 

·otat de lngre■o Bruto - Total Gros■ Income .............. ·---·•·-··--........ _ ... ___ ............ '. ... .. 

lmporte lncluldo con esta Sollcltud -Amount Included \Vith this Reque.st 

lalance Pendlente de Pago - Balanca of Tax Due ··--------

:ontr1bucl6n Adlclo~al Especial (Anejo N) • Special SIRIX {Schealle N Incentives! 

•repago def lmpuesto sobre Repatrlacl6n (Fonnularlo 4S0.3 (II), Part• IV) -

'repayment of Tollgate Tex (Fann 480.30 (II}, Pert M----········· .......... . 

(CIFRA DE INGRESO,0215) 

(CIFRA DE lf'JGRESO 0=142) 

:ontrlbucl6n sobt•. lngresos Opclonal para Negoclos Exento■ (Anefo O lncenUvo) -

lptlonal Income Tax for Exempt Businesses (Schedule O lncantlve) ·--··--··· (CIFRA DE INGRESO 0213) 

1. lndlvlduo - Individual CJ 2. Sucesl6n - Estate · 0 3. Fldeicomlso - Trust 

4. Corporacl6n - Corporation D 5. Socledad - Partnership D 8. Socledad Especial - Special Partnership 

7. Corporacl6n de lndlvlduos. Subchapter N Corporation O S. Organlzacl6n sin fines de lucro - Non profit 
organization 

9. Cofporact6n Especial de Trabajadores - Employees-Owned Special Corporation 

10. Corporacl6n o socledad acoglda a la Seccl6n 938 del 
C6dlgo de Rentas lnternas Federal 
Corporation or partnership that has an election under 
Section 936 otthe Federal Internal Revenue Code 

VEASE AL DORSO - SEE OVER 



l) 

/.. lndlvlduo - lndlvldual 0 2. Suc::esl6n • Eslate □· 3. Fldelcomlso - Trust . 

Oecfaro bajo penafldad de peljurfo, qu■ fa ,nformacf6n aquf aumlnfstrad:a ha sfdo examfnada por mf y que segiin ml 
neJor lnformacl6n y creencla es clerta, corracta y completa. 

hereby declare un~er the penatty of peljury, that this lnfonnatton has been examined by me and to the best of my knowledge 
ind beffef Is true, cdrrect and complete. · · 

Titulo - Tille 

Fecha-Date 

. . 

Flrma d■I contrfbuyehte .::t2ii].,., 
• Flnna def reprasentante °'mrtorfzado 
Signature of the duly' authorized agent 

Dlraccf6n def rapresentante autorlzado -Address of duly authorized agent 

PO BOX702e2 SAN JUAN, PR 0093S-82G2 .25,a- tf5lis" 
Tel61'ono-Telephone: 





Modelo SC 2649 
17abr98 

Goblemo de Puerto Rico 
DEPARTA"-1,ENTO DE HACIENDA 

Area de Rentas lntemas 
Negoclado de Procesamlento de Planlllas 

APROBACION O DENEGACION DE PRORROGA PARA RENOIR 

, INFORMES O DECLARACIONES 

OWENS ILLINOIS DE PUERTO RICO 
POBOX70262 
SAN JUAN PR 00936-8262 

Estimado contribuyente: 

Numero de Cuenta: 341146831 

Perlodo Contributive: 2002 

ENMENDADA 

Segun lo dispuesto en la Secci6n 1054, 1059 6 1062 del C6digo de Rentas lntemas de Puerto 

Rico de 1994, segun enmendado, su solicitud de pr6rroga ha sido : 

@Aprobada 

Debera rendir su informe o declaraci6n no mas 

tarde del 17 DE JULIO DE 2002 

D Denegada 

Recuerde, en Hacienda estamos para servlrle. 

Cordialmente, 

~-f~ 
Director, Negociado de Procesamlento de 

Planlllas o su Representante Autorlzado 

ConservaciOn: 10 allos 





fonllAlltll 
1111' •• 11 COMMONWQLnt OF PUERTO RICO 

D!PARTM!OF1HI! TREASURY 
INTERNAL Pl!Yl!N ·AND COLU!CT10NS ARl!A 

., BURl!A Ol'exc:ISIT.X 

' MANUFACTURf •s ANNUAL RETURt' 

USO COLECTURIA 
103201 

All m&nUTlttUl'III WIIII an l!XC:lla Tax laellllllcaslOII Nurntier lllould UH 1h11 r■Mn ·' 
10 Olellr9 lhllr annual IIIN. . 

1. COMPANV: _o_w_e_n_s_-_I_l_l __ i __ n_o ......... ill __ d_e .......... P_n_a_r_t_o __ R....,;;;;.1c_o ____ _ 

2. POSTAL ADDRESS: _.....P..,_. o ___ • _i,_o_x __ J._15..,7.._ ____ _ 
4, ID!NTll'ICATICN 

M00197 I leqa &3tn, PB 0Qft92 NUMB!II\: 
3, ACCOUNT S. ANNUAL RETURN: • 

MJ¥D~: 34-1146831 (Cpeolfytu~r) 01-01 · J.2-01 SI 
-•----•••••-•--••--•• ,.,______ Y• iiiiiiii Yw 

6. Manthly Exel■• Tax Return ffltd: □ 80 211M Cl ' so i184~-□ s0'21·"-:-2C!}Olh; sc,225 
PART I: SUMMARY OF EXCISE TAX AND PAYMENTS 

7, Excise Tax on Sales (Pllt2. Una 13. Catumn J) 16,789 

L lnt1ra111 and SurehlrDN (IH lnt1I\ICllon1) 

9. Tax UabDily (Add Un11 7 and I) 

I 
10. Total Monthly Payment.a 

11. lnt1re11a and Surchargn (Saa Instructions) 

II. 
12. N11I Monthly Payments (Subtract Une 11 from 10) 

1 • ax ue (II Un, 111 g1111111r1hat Una 12. ,mer th, 
. d1H119nce hllll9 . ; 

14.Amount to be Relrnbl.lr■ad (H Lin• 12 la ;r■attrthan 
Una 9, 1nter1h1 dlfl1rl,hca her■ 

15. I daclara under oath, 1ubJ1C110:1t1, penallle• tbrlh• c:rlmo ol pelfllr)', and •ublec:111 WII 10 tm•111at11, aun:ihargu, 

aclmlnlatrallvo 1111111• Dnd the ~ and penalllH aooordall09 with Chapter I)( and Chapter X of Law Number&, the · 

~H Tu Law of 1h• Cu1101111/j~•allh ol f'Ueno Alcl1111, approved 1111n 0c1obtr I, 1117, that th■ lnlummlan provided 

11'1 fflll aacumem II complltl al\a 'll'\lli and Ihm '"8 !xclll Tu ICl■mfflDaUOn NUITl)lr WU Ulld aniy 111 Clctar■ 

■_itlpmema at raw ma1,r1111, ~ln•IY and ,qutprnant (pan, and 1cc11111rt11). 

L,;, • oar••• l ~ aentar osc-unt ,-u-02 
·-····"·· ... er!n\~.N!!!! ....••...•.•...• _., ___ =.i~i!l.Ht!l .......... " ................... __. ...... -ml!! .. ._. ............... P.mP-

, INSTRUCTICNSFCRPARTI 
IMPORTANT! IT IS NOT NECESSARY TD SUIMIT PARTS 3 6 4, 

USE THEM ,OR COMPUTATIONS AND INP'DRW.TION 

Un■ 1 to Una ,: Provlcl1 th• corr1apondln; 
lnlormaU11n tor 1h1 taxpayer who la flln; th• 111tum. 

Line 5: Enter th• manth1 that corr■1plltld 111 th■ 
tll;IMlng and end al the IIJC yur. 

Uni O: 0nlClt UII CIIIX 11111 CDrrt■polllSII 1D 1111 
momhly r■tum fl■d, 

Una 7: Cumpl111 Pan 2: Exal■-TIIC lclhadul■ and 
entarthe total IPCls■ lalil ln Lin• 1:1, Calumn J. 

U1111 a: Op\lunal. Cumplat• Part :I, Scn1dull ct 
ElCClse Ta Pak2 (Opllllnal).~taln ll'llffl Pan,. VII 
tr:tal a1 u,, "· Colllrm ,. any wanL thll 
ap■ndlan win b■ verllled by ur ay■11m and 
r■mtiurs1m1n1, ff any, wm bl proceasad II wen u 
deflc:lenar, It any accura. 

Une I: Add Una 7 Ind I and ,n11r 1h11 te&UIL 

Un■ to: En11r Jh• 111111 payments according ta y11ur 
ICCIIURllng r■c?rdl• .. un, 11: Cptlanal. Complate Pan 4 snci •nter Iha 111tal 
In Lin, 14. Column J. 

L.llll 1Z: 8UDU'll:t UIII 11 trom UM 10. 

Line 1S: It th■ mull In U~ I le 9'W'd■rth■n 1h■ an■ In 
Un, 12, anler1h• dllf■reno■• Make • check ~• ta 
th■ 8■-tery ol lh■ Treuury and nail I \a the adclr■N 

that ipplffl In 1ha ba1111m part Ill (1111 farm. 

Un• 1 •: a th■ ... ua In LN SI II lnl 1han Un• 12, 
Inter th• dlltlr■IICIL Your lntannatlen wlll bll v■rlfllld, 

■nd, If ll pracetdt, you wlll aU111m■tlcally l"9Cllve a 
relmburs1m1nt check far lhll quantJty. 

Una 1 S: Sign and date th• return. 

llend tn• rauam tu: 1,..., ct Ex.::l•o0 Tax. OHie■ Sl I • Call Bi:.x soosa. ll11n Juan, PR aa11a~ 

C.u•"acl••• Dlaa llOi aA••·;••P•'• a■ ran1~ad11. 

1;' 

! 



PAR'IE 2: .RELA.CION DE.ARBRTRIOS 

A B C D E F 0 H I J 

MES/ANO VBNTAS BRtrrAS DEVOLVCIOHES YIHl"AS NE'l'AS VENTASMO VENTASBXINI'~ BXPORTAa~ VENTASNOSVJErAS VF.NTASSWl!T!S ARDmlOS 

TRIBtrrA.111.m AARBITIIIOS AAKBITRIOS 

ENER02001 1,589,197.ou 0.00 1,589,197.m 01111 ~17.f/J 1,072,!llJIZ 1,545,585.92 43.611.D& IS,0.00 

FEBRER02001 2.567.!lll.llll 0.00 2.,567,952JEJ 0.00 341,146.71 2,199,39331 " 2,540,640.08 27,311.92 983.23 

MARZOZIOI 2,BOO,ID5111 0.00 2.IOO.IOS.m 0.00 817.ll'l."JU 1.931,121.Tl 2.749249.47 51,SSS.53 l.&S6.DJ 

APRR.2001 2,2I IA13JXl OJI( 2,211,493.m o.oo 549,156.91 1,626.309.83 2.175,466.76 36.1124.24 1,296.87 

MAY0200I 2.365.196a 0.,0 2.365.196.m 0.00 514.429.0l 1,BOl,89U2 2316.122.8.5 41,873.15 1,759.43 

JUNI02001 2,160,626.00 0.K 2,160.626.0J rulC 764,141.30 1.Vil,902.15 2.126.043.45 34,SWS l.244.!ll 

ruuo2001 2,970,897.00 0.00 2.970.197.ffl 0.00 717Jll6.8J 7,222,'lOIA6 2,939,13&.2!1 31,lSUJ 1,121.'4 

A.00510 ZOOI 2,258,931.00 0.00 2,258,931.m 0.00 162.119.17 1,366,143.11 2,228,D2.98 J0,604.'7 1,101.78 

SEPllEMBRE2!01 2.S04.!M3.00 0.00 2.3)4,941n 0.00 749,461.Bl 1,718,330.SB 2,467,199.42 n,m.D l,JJT.17 

OCIUBRE2001 4.SOl,ffl .00 0.00 ~1,407.0J 0.00 1.Q61370.0I 3;402.ll'J2.IIC ◄-•"3.462.00 n.94s.oo t.3i'6.m 

. ..!,-» 
NOVIEMBRE 2001 H26,132lXI --0.1111 2,526,13UI) 0.Dl 6'Zl-"".62 1,865,91 J.91 2,419,356.53 36.715.Gl 1,323.,: 

WCENBRE 2001 3,oo6,0$6DII 0.llll 3,Dl6.1)46.m ....... ,.n-0..b] .. Sol,90UI 2,387,3,54.62 2.!155.256.86 50,7r7J7 l.ll2B.lS. ➔ 

TOTAL 31•c~~- I.Ill 3f.4'i3,632.al o.111 8.IIU.Yt.11 ll.H&,753.49 30,m .J54.61 46Uff..ll 16.719.48 
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MOROZ BONETA GONZALEZ ARBONA BENITEZ & PERAL 
- ;--· IUfflUIIIO 

~ DANCO POPULAR CENTlllt 
' 201 l'ONCBDILBON AYl!NUD 
~ HATO llBY, 1'VBlffl) ltlC:O IIIIPla• 1009 TIILBl'HONQI (717) 751-931>~ 

TBLl!COPJf!R: (717).75l-o9 IO 
'l1IUIC01'IBR: l'ffl)ffl.0307 J 
D-MAIL: nm1n•ame111w- I. 
WRffllll'S a."MAU.: mllnanblezem,nollaw.oona : ., . 

Sr. Manuel Arroyo Arroyo 
aecaudador Oficial 
M'Uniaipio de Vega Alta 
Casa Alcaldia 
Vega Alta, Puerto Rico 

Eatimado senor Arroyos 

www.nnmo11aw.com 

Agosto 28, 2002 

Re: Solicitud de 

" 

,. 
I 

l'OSTAL ADDRRSS: 
P.O. BOX 1919711 

SAN JUAN, PUBKI'O RICO 00919-1979 

Sirva la preaente para aolicitar el cambio de nombre en la 
Patente Municipal Ndmero 22112, expedida por al Municipio de Vega 
Alta a nombre de Owena-l:llinoia de Puerto Rico ( "OWen■•) una 
■oaiedad or;anizada ba~o la■ leyaa dal Betado de Ohio, numaro de 
cuenta P341-14-6831, para el negocio de fabrica de Vidrio■ y laa 
op•racionea de· OWen■ eatAn local:l.zada■ en la Carntera Eatatal 
N\1mero 690, kilometro 1.1 an Vega Alta, Puerto Rico. 

Como resultado de la adqui■ici6n del ■ocio minoritario todaa 
la■ operacionea de owena en Puerto Rico han sido tranaadaa a una 
nueva entidad ewens-l:llinios de Puerto Rico LLC, una compaff!a de 
reaponaabilidad limitada organizada bajo las leyea del Estado de 
Delaware, Dicha transacci6n es afectiva el 28 de agosto de 2002, . ., 

Se acompefta con la prlil■ente solici tud copia del Permi'rto def t1a0 

de laa facilidades~c!• owana axpedido por el Junta de planif.ic:aci6n. 
!; ~ ◄, 

De neceaitu ,tatad cualquier info:maci6n adicional sobre e■t• 
~•~tiaular, favor re comuni0:9raa aon el auacr bien.ta, 

'' 



L,l\ff Ul•&•a~, 

~oz BONETA GONZALEZ ARBONA BENITEZ & PERAL 
t SUrrRIIOO i; DANCO l'01'ULAll CBNTl!R. 

j_ :ii; zoa PONCIU>R U!ON A\IDNUIS 
'l'BUIPHON!t, (71'7) 7Sl-9393 " HATO RRY, l'Ul!ll'ro RICO 00911-IOllll 
Tl!LIICOPIBKI rm> '751-11910 ,: www.munedaw.aam 
TIUICOPIBltt (717) 212-0307 . 11 

B-MAtL: nmllll•mmwlaw.com :I 
WRm!R'I a!.MAJL; mhnanlaoz•IDIIIIDlll'll',Cllllll il 

Sr. Manuel Arroyo Arroyo 
:Reoaudador Oficial 
Muniaipio de Vega Alta 
Caaa Alcaldia 
Vega Alta, Puerto Rico 

Estimado sefior Arroyo: 

Agosto 28, 2002 

:Re: 

POS'l~t. ADDRll.'1.11: 
P.O. BOX 191979 

J SAN JUAN, l'Ul!R'l'O RICO 009111-1979 

r 
Sirva la pr•••nte para aolicitar el aambio de nombre an la 

Patente Municipal Nwnero 22112, expedida po.f el Municipio de Vega 
Alta a nombre de owana-Illinoia cia Puerto Rico ("Owen••) una 
■ociedad organizada bajo las layea del Estado de Ohio, n'Wllero de 
ouenta P34l-l4-S831, para el nagocio de fabrica de vidrio■ y laa 
operaciones de Owena aatAn localizadaa en la carratera Estatal 
N\1mero 690, kilometro 1.1 en Vega Alta, Puerto Rico • 

• 
Como resultado de la adquisioi6n del socio minoritario todaa 

las op~racionea d9i OWena en PUerto Rico han sido tranaadas a una 
nueva entidad Owens-Illinios de PUerto Rico LLC, una con;,aflia de 
raaponaabilidad lll1\itada or51anizad11 bajo las layea del Esta.do de 
Delaware. Dioha transacci6n es afectiva el 28 de agosto de 2002. 

·: . ' 
' Sa ·aacn'lpafl.a ctn la p:a■anta soli:,c:ttud copia del Perrniilo de oao 

d~ 11111 facilidades~~• OWene expedido'por el Junta da planific:aci6n, 
,.·. )t • 
,, I 

, De neaeaitar jsted cualquiar 1nformaoi6n adic:Lpnal sobra e■te 
R•rticular, favor • comunioarae con el suacr biente. . .• ~ ; . 

.,, 
L 
I 
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ESTA PATENTE 
-NO ES

TRANSFERIBLE 

ESTADO LIBRE ASOCIADO DE PUERTO RICO 

Municipio de VEGA ALTA 

N2 22112 
mJKDO D• J'A'l'IIIITII 

EXPEDIDA A: OWENS ILLINOIS DE PUERTO RICO 
Importe Pagado 

P34l-14-683l FABRICA $40,070.16 
Nlirntro de Cuenca 

CARR. 690 KM l.l 
Callo 7 Numm, 

VEGA ALTA P.R. 00692 
Calle 7 NUm1ro 

Calle 7 NUmaro 

ClaN do Nqooto 

Para Estciblecimientos Situados En: 

Calle 7 Ntm,ro 

Callo 7 N6moro 

Calle 7 N6moro 

Regira esta Patente desde JtJLIC'_l""',_2_o_o2 ______ hasta JtJNIO 30 , 2oo3 

~ 

; µ::;::;a":"j":-'.'/\-'t 
( "-.-.-.~ r 

I 
NO :ES VAXt:DA SIN 

EL SJ:LLO DIil PAGO 

CERTIFICO que el importe de esta patente ha sido satisfecho y que 
esta persona est:A debldamente lnscrlta en el reaistro de patentes del 
Tesorero Municipal de este Municlpio. 

REC. OFICIAL 
Tltulo 

CCOLOQUE ESTA PATENTE EN UN LUGAR VISIBLE> 

(VEASE INFORMACION GENERAL AL DORSO) 





COMMONWEALTH OF PUERTO RICO 

DEPARTMENT OF STATE 

OFFICE OF INDUSTRIAL TAX EXE:MPTION 

Order of amendment to the grant of industrial tax exemption of Owens Illinois de Puerto 

Rico, 0-1 Puerto Rico Sts, Inc. and Inland Container Corporation, Case No. 

El-00-51 (90-8-1-49)-C, pur~t to the provisions of Act No. 8 of January 24, 1987, as 

amended; 

WHEREAS, on January 3, 1991, the Acting Governor of Puerto Rico issued a tax 

exemption grant (the "Grant") to Petitioners, which contained a minimum employment 

requirement of 300 persons and the standard clause if Petitioners were to lower its 

employment level requiring the notification to the Office of Industrial Tax Exemption 

("OITE"), with copy to tlie Department of Labor and Human Resources of Puerto Rico 

and the Puerto Rico Industrial Development Company, and requiring to obtain approval 

from the OITE if the reduction in employment represents twenty five percent (25%) or 

more of the employment ~uirement; 
' 

· WHEREAS, on Jane 16, 2000, the Grantee filed at the Office of Industrial Tax 

Exemption through its leg,'l!.1 representative a sworn statement requesting that its grant be 

amended to modify the rwnimum, employment requirement to one hundred fifty (150) 

effective July 1, 2000. 1$e reduction in employment to be experienced by Petitioners is 

directly attributable to the reduction in sales due to its loss of market share as a result of 

new competitors in the Dominican Republic and the closing of the 7-Up plant in Puerto 

Rico, both of which aro circumstances beyond contrOl of Petitioners and which have 

occmred in spite of Petitioners' continued efforts to maintain sales; 

WHEREAS, the petition appears to be in order and its approval will not be 

contrary to the public interest; 

WHEREAS, on May 9, 2001, the Puerto Rico Industrial Development Company 

rendered a favorable report on the above stated petition, copy of it is included; 

WHEREAS, pursuant to Section 9 G) (6) of Act No. 8 of January 24, 1987, as 

amended, and Administrative Order No. 97-08 of September 22, 1997,. the Secretary of 

State of the Commonwealth of Puerto Rico authorized the Director of the Office of 

Industrial Tax Exemption to carry on administrative duties of all nature, with respect to 

Acts Nos. 6 Of December 15, 1953, 57 of June 13, 1963, 26 of June 2, 1978 and 8 of 

January 24, 1987, as amended, including with respect to Act No. 8, .m.mm, the approval or 

denial of tax exemption grants for property devoted to industrial development, but 

excluding the authority to approve or deny tax exemption grants to manufacturing or 

service units and any other duty specifically bestowed upon him by the aforementioned 

Acts; 

NOW, THEREFORE, BE IT DECREED BY THE DIRECTOR OF THE OFFICE 

OF INDUSTRIAL TAX EXEMPTION, that the grant of industrial tax exemption of 

Owens Illinois de Puerto Rico, 0-1 Puerto Rico Sts., Inc. and Inland Container 

Corporation, Case No. 90-8-1-49, be and hereby, is amended as requested; 

BE IT FURTHER DECREED, that this amendment to the grant shall become 

retroactively null and void unless the grantees file with the Office of Industrial Tax 

Exemption, within sixty (60) days after the receipt of this amendment to the grant by the 

grantee, a duly notarized and sworn declaration wherein the grantees expresses its 

unconditional acceptance of this amendment to the grant and with all the conditions, 

provisions and findingf which are integral part hereof; 

' BE IT FURTHER DECREED, that the grantees must comply with all the laws, 

rules regulations, orders and ordinances promulgated by the Commonwealth of Puerto 

Rico, its agencies and municipalities which are applicable to grantee's operations; 



... 

-2- Case No. EI-00-51(90-8-1-49)-C 

BE IT FURTHER DECREED, that grantees must pay or clarify any possible 

income tax debt, employee withholding income tax and any other debt notified by the 

Department ofTreasury of the Commonwealth of Puerto Rico. Otherwise, the grant could 

be temporarily or permanently revoked; 

BE IT FURTHER DECREED, that this amendment will be effective at 

July 1, 2000, as requested; · 

BE IT FURTHER DECREED, that all other tenns and conditions of the Grant, as 

amended, will remain in full force and effect. 

;le ~ 

~NTE~ 

DIRECTOR 

dUN o 4 2001 

.. 
l f 
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COMMONWEALTH OF PUERTO RICO 
DEPARTMENT OF STATE 

OFFICEOFINDUSTRIALTAXEXEMPTION 
ll 

Order of amendment to th..!,grant of industrial tax exemption of Owens Illinois de Puerto 

Rico, 0-1 Puerto Rico :tsts, Inc .. and Inland Container Corporation, Case No. 
ti· 

S.1-00-51 (90-8-1-49)-C, pprsuant to the provisions of Act No. 8 of January 24, 1987, as 

amended; l' 1 

) ' 

WHEREAS, on January 3, 1991, the Acting Governor of Puerto tlico issued a tax 

exemption grant (the "Grant") to Petitioners, which contained a minimum employment 

requirement of 300 persons and the standard clause if Petitioners were to lower its 

employment level requiring the notification to the Office of Industrial Tax Exemption 

("OITE"), with copy to the Department of Labor and Human Resources of Puerto Rico 

and the Puerto Rico Industrial Development Company, and requiring to obtain approval 

from the OITE if the reduction in employment represents twenty five percent (25%) or 

more of the employment requirement; 

WHEREAS, on June 16, 2000, the Grantee filed at the Office of Industrial Tax 

Exemption through its legal representative a sworn statement requesting' that its grant be 

amended to modify the minimum, employment requirement to one h~dred fifty (150) 

effective July 1, 2000. The reduction in employment to be experienced by Petitioners is 

directly attributable to the reduction in sales due to its loss of market share u a result of 

new competitors in the Dominican Republic and the closing of the 7-Up plant in Puerto 

Rico, both of which are circumstances beyond control of Petitioners and which have 

occurred in spite of Petitioners' continued efforts to maintain sales; 

WHEREAS, the petition appears to be in order and its approval will not be 

contrary to the public interest; 

WHEREAS, on May 9, 2001, the Puerto Rico Industrial Development Company 

rendered a favorable report on the above stated petition, copy of it is included; 

WHEREAS, pursuant to Section 9 0) (6) of Act No. 8 of January 24, 1987, as 

amended, and Administrative Order No. 97-08 of September 22, 1997, the Secretory of 

State of the Commonwealth of Puerto Rico authorized the Director of the Office of 

Industrial Tax Exemption, to carry on administrative duties of all nature, with respect to 

Acts Nos. 6 Of Decembet· 15, 1953, 57 of June 13, 1963, 26 of June 2, 1978 and 8 of 

January 24, 1987, as ame~ded, including with respect to Act No. 8, mmm, the approval or 

:·denial of tax exemption! grants for property devoted to industrial development, but 

=luding the authority to approve or deny tax exemption grants to 1manufacturing or 

service units and any other duty specifically bestowed upon him by the aforementioned 

Acts; · 

NOW, THEREFORE, BE IT DECREED BY THE DIRECTOR OF THE OFFICE 

OF INDUSTRIAL TAX EXEMPTION, that the grant of industrial tax exemption of 

Owens Illinois de Puerto Rico, 0-1 Puerto Rico Sts., Inc. and Inland Container 

Corporation, Case No. 90-8-1-49, be and hereby, is amended as requested; 

BE IT FURTHER DECREED, that this amendment to the grant shall become 

retroactively null and void unless the grantees file with the Office of Industrial Tax 

Exemption, withiii sixty (60) days after the receipt of this amendment tp the grant by the 

grantee, a duly notarized and . sworn declaration wherein the grantees expresses its 

unconditional acceptance of this amendment to the grant and with all the conditions, 

provisions and finding' which are integral part hereof; 

BE IT FURTHER DECREED, that the grantees must comply with all the laws, 

rules regulations, orders and ordinances promulgated by the Commonwealth of Puerto 

Rico, its agencies and municipalities which are applicable to grantee's operations; 



-2- Case No. EI-00-51(90-8-I-49)-C 

BE IT FURTHER DECREED, that grantees must pay or clarify any possible 

income tax debt, employee withholding income tax and any other debt notified by the 

Department of Treasury of the Commonwealth of Puerto Rico. Otherwise, the grant could 

be temporarily or permanently revoked; 

BE IT FURTHER DECREED, that this amendment will be effective at 

July 1, 2000, as requested; 

BE IT FURTHER DECREED, that all other tenns and conditions of the Grant, as 

amended, will remain in full force and effect. 

~TE~: 
DIRECTOR 

JUN o 4 2001 

~ 





SENI' B'r:0-1 

1onnularlo 499 R-3 Eal:ICIOLltnMC!dadodl "-IIIRlcO•QXlllll! .J6:lllhcf PuefDRk:Dt NClmerD de Serie • Serial Number 

aim DepartamentD de Hlclenda - D9pe11ment af theT.-ury · 
.,,. Oll.01 

Uqlilciador I RavllOr ESTADODl!RECONCIUACl0NDI! 
C0NlRIBUCl0N808RE1NGRESOSRETISND\ -· . -

Mlltlgado ~r: RECONCIUAJIOO.STAlEMENTOFINC(i)IIETAXWITHHEl.i>; 80,W.,.,·~ 
.... ~-1..-~ .. !!!., ........ 3~ .~ .. 01 -~ 

. . ......... ""-'Old .. 
. Fecha_/ I Fetha de Raclbo 

~!MINI ITT l l ~ '•Yur~Clft .,,_ ... .,....ai_or_ 
Kim.Ida a II,,.._..~_..,......,_ ...... , ...... 

34-1146831 
T.....,_,......., 

( 787) 883-5800 X228 

tomDrll ftl N._... • llu..,.., N-

r _____ 

f'illt .. ., ..... 

Owens-Illinois de Puerto Rico 1975 

-nclel "-C• ,._ i::a-.1 -----~Nallll(C1'0111C ...... ) 
....... _... 

Luz N. Gere'na 
-:• 

a,.-...,_..,_,~ 
P.O. Box 387 
Vega Alta, PR 00692-0387 00692 

C6dlgo,..lll•ZIIICDN 

MICllla fin 11'11 Negaclo• NUIWII, CIIII' Ckldall t•• C ,:w-i.--. 
.,__~.,..,.. ....... Cir Nlmlllr d s ..... lnl:Ullld 

Carr. ei90 Km. 1.1 
Vega A1ta, I'll. 00692 383 

I.Salarios-w-
$6,685,769 m 

Z. Coml•lon••Commlaalona --- (X) 

3. Conceslones •Allowances 
--- (X) . 

4. Pnmlna • T1n11 
--- IX) 

5. Tatal•Total 
$6,685,769 1a 

B. Contrlbucl6n Retenlda • Tax Wlthhald 596,751 (X) 

7. Fondo de RatifQ • Retirement Fund --- (X) 

8. Apartaclona·a Planes Cuallficadoa • Contrlbullons to CODA Plans 175,173 (X) 

Juramento •Oath 

Declal'Dm,lopanalldaddepeljlll1o.q11elwmmlnadDN1adedaac:ldnylalldocumentoudjuntoa.rqueamlllll)ar mdllndllrson 

¥11rfdl~, oonwcloe y ........ DII haber documenloe •In .. nwnara di Nglll'D IIOdal de·- pll"IOII• que las raolbleron, h• 

c:umplldoi:anlanigenmadllC6dlgodeRentaalntllmadePllerfaRlcode11114.ugtlllenmenclado(Cocllgo),INllldllmdoadlchU 

per9on■sel nOfflero, para no i. rRlbldDcontHtad6n. 

I daclaeunderpenalty of peljury, lhall haw examiled 1h19 declaratlon, lncludlng all ltlached doeumenta. and ta lhe best of my knawledge 

and belef, It la 1MI, camict and complata. If lhtml 819 doc&anents wllhoul rec:ip1ent'9 mclal security numbera, I hlVII campRad wl1h the 

requtremenlll af the Puerto Rica lntamal Revenue Cod• of 1994, A amended (Code). by requesting such nurnbln from 11'11 reclpllffltl. 

blllhml nolrecelml enyreply. 

B de abril· de 2002 ,1~~:.,_ 31nigc Accguatact 
Fec:ha. oats Tltula - Tina 

Erma 





Sci-'-~~-~~ ~~;~~ Ul IHI' 

INTERNAL REVENUE SERVICE 
PHILADELPHIA PA 19255 

OWENS ILLINOIS DE PUERTO RICO LLC 
GEDRIS SCOTT W SINGLE MEMBER 
1 SEAGATE 5 DSG 
TOLEDO DH 43666 

NUMBER OF THIS NOTICE; -CP 575 E 
EMPLOYER tDENtlFICAfID~ 1NUMBER1 
FORM, SS 41 I! , 

. 053282527 0 , 

'i2-l5'i9230 

I 

FDR ASSISTANCE CALL US ATr 
1•80D-829•1040 

OR WRliE fa THE ADDRESS 
SHOWN AT HE TOP LEFT. 

IF YOU WRITE, ATTACH THE 
STUB DF THIS NOTICE. 

WE ASSIGNED VDU AN EMPLOYER IDENTIFICATION NUMBfR CEIN) 

Thank yau for your Form SS•4, APPlicatian far Emplay■r Idantificatian Number 
___ t,,.n..,N,...)..,._ .Hn..,■,sianect ::llQ.U ..ElN. 42·ll<i.l23.IJ ... Tbi.11 . .EIN ,will ider,tify .Yanr business •cc:ount, 

tax re~urns, and document■, even if you have no employees. Please kerp this notice in 

yau~ Permanent records, . , 1 , 

··Use your complete name and EIN shown above on all federal tax f~ims, payments and 
ralat■d carr■spondanca. If you ua■ any variation in your name or EIN, it m~y cau•• 
a dalay in pracessina and incorract infarmetion in yaur account! •It also c~uld cause 
you to b• assianed more than an■ EIN. 

I 

If You want to apply to receive a rulina ar a determination letter recognizing 
~aur organization•• tax exempt, and have not alraady don■ •sa, you shauld file Form 
1023/1D24, Application for Recognition of Exemption, with the IRS Dhia Kay District 
Offioa. Publication 557, T■x Exempt Stetu■ for Your10rg■niz■tion, i■ available at 

most IRS office■ and has details on haw You can apRlY • i I 
I I 

K■ep this part for your record■• CP 57S E CRev. 1-200: 

·-----------~------------------------------------------------------------------------------------· 
Return this part with any correspondence 
so we may identify your account, Please 
correct any errors in your name or address. 

CP 575 E 

053282527D 

Your Talephon■ Numb•~ B■st Time to Cell DATE OF THIS NOTICE, D9·13-ZDDZ 
( J EHPLOVER IDENTIFICATION NUMBERs 42•15~9230 

FORM1 SS•4 

INTERNAL REVENUE SERVICE 
PHILADELPHIA PA 19255 OWENS ILLlNOIS DE PUERTO RICO LLC 

GEDRIS SCOTT W SINGLE MEMBER 
1 SEAGATE s1osa 
TOLEDO OH 43666 , 





C) 
l!ODELO 
;c 6096 
3 AGO 02 

ESTADO LIBRE ASOCIADO DE PUERTO RICO 
DEPART.AMENTO DE HACIENDA 
AREA DE RENTAS INTERNAS 

CERTIFICACION DE DEODA 
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UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF PUERTO RICO 

SEAGATE INC., 
CIVIL NO. 08-1627 (GAG) 

Plaintiff 

v. ACTION FOR COLLECTION OF. 

OWENS-ILLINOIS DE PUERTO RICO, 
LLC, 

Defendant 

JUDGMENT 

Upon plaintiff's motion for judgment, and it appearing from 

the records of the above-entitled case that default was entered 

against the defendant Owens Illinois de Puerto Rico, LLC ("OIPR-

LLC") for its failure to plead or file an answer to the Verified 

Complaint, or otherwise appear in the above cause, after proper 

service was effected upon it through its managing agent in 

Puerto Rico, Mr. Hector Negron, pursuant to Rule 4 (h) (1) (B) Fed. 

R. Civ. p. , and through defendant's Registered Agent in 

Delaware, pursuant to Rules 4 (h) (1) (A) and 4 (e) (1) Fed. R. 

Civ. P., plaintiff is entitled to a judgment by default, and the 

Court being fully advised in the premises, 
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IT IS HEREBY ORDERED, ADJUDGED AND DECREED that: 

1. The mortgage constituted by Owens Illinois de Puerto 

Rico (an Ohio general partnership, succeeded in all of its 

rights and obligations by OIPR-LLC) on December 21, 1977 by Deed 

Number 13 before Notary Public Julio L. Aguirre, at San Juan, 

Puerto Rico ("the Mortgage Deed"), thereafter extended for 

twenty additional years on March 19, 1992 by Deed Number 56 

before Notary Public Pedro Morell-Lozada, and securing a bearer 

Mortgage Note in the principal amount of $26,549,905.66 under 

affidavit number 2730 before Notary Public Julio L. Aguirre, is 

a valid and subsisting mortgage, and constitutes a first rank 

lien prior to any interest of OIPR-LLC in the property described 

in paragraph SEVEN (7) and EIGHT (8) of the Verified Complaint, 

to wit ("the Mortgaged Property") 

---"RUSTICA": Parcel a de terreno de forma 
irregular radicada en el Barrio Sabana de 
Vega Alta, Puerto Rico, compuesta de TREINTA 
Y TRES PUNTO SIETE SEIS OCHO CINCO (33.7685) 
cuerdas, equi valente a CIENTO TREINTA Y DOS 
PUNTO SIETE DOS TRES PUNTO CUARENTA Y DOS 
(132.723.42) metros cuadrados, equivalentes a 
su vez a TREINTA Y DOS PUNTO SIETE CINCO 
CINCO CINCO (32.7555) acres, en lindes por el 
NORTE, con terrenos propiedad de El Morro 
Corrugated Box Corporation; por el SUR, con 
terrenos de Luis Valdejuli; por el ESTE, 
igualmente con terrenos propiedad de Luis 
Valdejuli, y por el OESTE, en parte con 
terrenos igualmente propiedad de Luis 
Valdejuli yen parte con la Carretera Estatal 
Numero 2 del sector Cerro Gordo de la Playa 
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de Vega Al ta. Se forma por agrupaci6n de la 
finca numero SIETE MIL SETECIENTOS QUINCE 
(7715) y SEIS MIL SETECIENTOS VEINTICUATRO 
(6724), inscrita al folio veintiuno (21) y 
ciento cuarenta y dos (142) del tomo ciento 
cincuenta y uno (151) de Vega Alta y cien 
(100) de Vega Alta. 

The Mortgage is recorded at page 21 of volume 
151 of Vega Alta, Parcel Number 7,715, Third 
Section of Bayamon, in the Registry of 
Property of Puerto Rico. 

2. The Mortgage Note was delivered by defendant as 

borrower, to Scotiabank de Puerto Rico ("Scotiabank") as lender, 

through a Pledge Agreement executed under affidavit Number 2646 

before Notary Public Pedro Morell-Lozada on March 19, 1992, to 

secure defendant's obligations under a Credit Agreement dated 

March 19, 1992 and an Amended and Restated Credit Agreement 

dated January 20, 2005 ("the Credit Facilities") 

3. On May 1, 2008, SeaGate purchased from Scotiabank the 

lender's rights under the Credit Facilities, succeeded 

Scotiabank on all of its rights under the Credit Facilities, and 

ratified the Pledge Agreement executed under affidavit No. 2646 

before Notary Public Pedro Morell-Lozada on March 19, 1992. 

4. Defendant OIPR-LLC, as debtor under the Mortgage Note 

and as present owner of the Mortgaged Property pursuant to Deed 

Number 11 of Transfer of Real Property executed before Notary 

Public Juan Jose Forastieri on September 18, 2003, is hereby 
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ordered and adjudged to pay to plaintiff SeaGate, Inc. 

("SeaGate"), the sum of $9,999,912.69 principal; interest due 

and owed as of August 7, 2008 to equal $262,870.24, and 

accumulating thereafter at $2,216.22 per diem until the entry of 

judgment. 

5. In the absence of payment by OIPR-LLC of the sums 

hereinbefore specified or of any part thereof, within ten (10) 

days from the date of entry of this judgment, the mortgaged 

property described above shall be sold at public auction to the 

highest bidder therefor, without an appraisal or right of 

redemption, for the payment and satisfaction of the judgment 

hereby entered, as well as such future fees and expenses 

(including attorneys' fees, pursuant to the Credit Facilities) 

as SeaGate may incur in enforcement of its Lender's rights as 

may be documented anytime before the judgment is fully satisfied 

("Execution Expenses") . The manner of such public sale, 

including the appointment of a Special Master, will be directed 

by further order of the Court upon motion by the judgment 

creditor, consistent with the Puerto Rico Mortgage Law and 28 

U.S.C. Section 2201, 2202. 

6. The minimum bid to be accepted at the first public 

sale in accordance with the Mortgage Deed is $29,204,000.00 

("Foreclosure Valuation"). The minimum bid to be accepted at the 
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second and third auctions, in the event that the first and/or 

second public auction is deserted, will be 2/3 and 1/2 of the 

Foreclosure Valuation. 

7. Should there be a sale proceeds surplus after 

satisfaction of the judgment and payment of the Execution 

Expenses said surplus shall be delivered to the Clerk of this 

Court, subject to further orders of the Court. 

8. The judgment creditor may apply to this Court for such 

further orders as it may deem advisable to its interests, in 

accordance with the terms of this Judgment. 

so 

In 

ORDERED, ADJUDGED AND DECREED 
·Y:: 

San Juan, Puerto Rico, this') (~ay 
r oc ~,cos 

/u,sri;i, 
UNITED-31PATE DISTRigT JUDGE 
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LAW OFFICES 

MUNOZ BONETA GONZALEZ ARBONA BENITEZ & PERAL 

fELEPHONE: (787) 751-9393 
TBLECOPIER: (787) 751-0910 
TBLECOPIER: (787) 282-0307 
E-MAIL: munet@munetlaw.com 
WRITER'S E-MAIL: 

HAND DELIVERED 

SUITE 1800 
BANCO POPULAR CENI'ER 

208 PONCE DE LEON AVENUE 
HATO REY, PUERTO RICO 00918-1009 

www.munetlaw.com 

August 27, 2002 

Mr. Sergio Bosques 
Environmental Protection Agency 
Region 02 
Centro Europa Buflding 
Santurce Puerto Rico 

POSTAL ADDRESS: 
P.O. BOX 191979 

SAN JUAN, PUERTO RICO 00919-1979 

Re: Storm-Water Multi Sector General Permit 
Permit Number PRR0SA003 

Dear Mr. Bosques: 

The referenced permit was issued in the name of Owens Illinois 
de Puerto Rico (OIPR), a partnership organized and existing under 
the laws of the State of Ohio and duly authorized to conduct 
business in Puertq Rico, whose partners are OI Puerto Rico STS 
I,µc., (STS) , a corporation organized and existing under the laws of 
the State of Delaware, and Inland Paperboard and Packaging Inc. 
(Inland), also organized under the laws of the State of Delaware. 

The purpose of this letter is to notify you that STS is 
negotiating with Inland the possibility of acquiring the 
partnership int~rest of Inland in OIPR. To that extent STS has 
organized a new entity named Owens-Illinois de Puerto Rico, LLC 
(LLC), under the laws of the State of Delaware as a limited 
liability company and will transfer its partnership interest in 
OIPR to the LLC. The LLC will then acquire the partnership 
interest of Inland. Once the transaction is carried out, OIPR will 
be dissolved as a matter of state law and the operations of OIPR 
located in Vega Alta, Puerto Rico, will be in the name of Owens
Illinois de Puerto Rico LLC. This new entity shall have as only 
shareholder United Caribbean Container Limited, a corporation 
organized and existing under the laws of the Cayman Islands, which 
in turn will have as its shareholders, 50% each, STS and Antillian 
Holding Group Corp., a corporation organized and existing under the 
laws of the British Virgin Islands. OWens-Illinois de Puerto Rico,. 



NPDES United States Environmental Protection Agency Form Approved 

Form &EPA Washington, DC 20480 0MB No. 2040-0086 

3510-8 Notice of Intent for Storm Water Discharges Associated with 
INDUSTRIAL ACTMTY Under the Multi-sector NPDES General Permit 

Subml11lon of thl1 completecl Notice of Intent (NOi) con1tltute1 notice that the entltly In Section B Intend• to be authorized 

to discharge pollutants to waters of the United States, from the facility or site Identified In Section C, under EPA's Stonn 

Water Multi-sector General Permit (MSGP). Submission of the NOi alao constitutes notice that the party Identified In 

Section B of this form has read, understands, and meets the ellglblllty conditions of Part I of the MSGP; agrees to comply 

with aN applicable terms and conditions of the MSGP; understands that continued authortzatlon under the MSGP Is contlgent 

on maintaining eligibility for coverage, and that Implementation of th• pennlttee'1 pollution prevention plan 11 required two 

days after a complete NOi Is malled. In order to be granted coverage, all Information required on this fonn must be 

completed. PleaH read and make aur• you comply with all permit requirements, Including the requlrnent to prepare and 

Implement a storm water pollution prevention plan. 

A. PennltSelectlon 'f!J R ai ·Gp r- o O 3 
If new, .enter generic permit, otherwise enter previous permit -It YJ __ I I I I 

I New Permit Numbel'(EM u.. Only) 

L..Ll R051 I I I I 

8. Facility Operator Information 

1.Name:e1!i!l!!l8 l:I:§lil1i1~orUP11d1e1 ~!:!l!lrl~9 !1i1c1o1 I 2. Phone: 1718171 ~ ~ ~ i I! Q P 

3. Malllng Address: a. Street or P.O. Box: ! 121 ! E!:!51 131~ 71 I I I I I I I I I I I I I I I I I I I I I I I 

b. City: [ ~ la I I~ !f ! ! I I I I I I I I I I I I c. State: ~ d. Zip Code: IQ IOI§ ~ 3 I I I I I 

C. Facility/Site Information 

1. Facillty/Slte Name: Q lill la ID I Bl ::I m ll H I DI di Is I I I I I I I I I I I I I I I I I 

2. Location Address: a. Street I t ti It lel I al g: lb llli!I- I a 9 Q I X ID I IU] I I I I I I I I I I I 

b.Clty: 1V1e19 g ~Ill!:!! I I I I I I I I I I I I c.County:I I I I I I 11 I I I I I 11 I I I I 

d. State: ~ e. Zip Code: ~ 1<¥3~121 f. Latitude: l!.J t..f..J '2..1..J g. Longitude: e_ea ~ ~ 
3. If you are filing as a co-pennlttee, enter storm water general permit number: I I I I I I I I I I 

4.a. Permit Applicant Q=ederal □State []Tribal ~ Private D Other public entity 

b. Is the facility located on lndlan Country Lands? D Yes ~No 

5. Does the faclllty discharge storm water Into: 
a. ReceMng water(s)? il'<es [)..lo If yes, name(s) of receiving water(s): I I I I I I 1•!1 I I I I I I I I I I I 

b. A municipal separate storm sewer system (MS4)? []Yes □ No 
If yes, name of the MS4 operator: I I I I I I I I I I I I I I I I I I I I I I 

8. The 4-dlglt Standard Industrial Classification (SIC) codes or the 2-latter Activity Codes that best represent the 

principal products produced or services rendered by your facility and major co-located activities: 

Primary: P (2 @ I 1 I Secondary (If applicable): I I I I I 8.Addltlonal Facility/Site Requirements: 
7.Applicable sector(s) of Indus.trial activity, as designated In Part 1.2.1 a.Based on the lns!!'UCtf ons provided in 

of the MSGP, that Include associated discharges that you seek to have Addendum A of the MSGP, have the 
covered under this permit (choose up to three): ellgiblllty criteria for "listed species" and 

i .. rr i .. 1· r u rr critical habitat been met? D Yes {]No 

orB orG ectorl orQ SectorV SectorAA b.Based on the Instructions provided In 
r C r H or M or R Sector W Sector AB Addendum B of the MSGP, have the 
rD ectorl orN ors SectorX SectorAC ellgiblllty criteria for protection of historic 
rE ectorJ rO orT SectorY orAD 

properties been met? □ Yes {]No 

D. Certification 
Do you certify under penalty of law that this document and all attachments were prepared under your direction or 

supervision in accordance with a system designed to assure that qualified personnel properly gather and evaluate the 

information submitted? Based on your Inquiry of the person or persons who manage the system, or those persons 

directly responsible for gathering the Information, do you certify that the Information submitted Is, to the best of your 

knowledge and bellef, true, accurate, and complete? Do you certify that you are aware that there are significant 

penalties for submitting false Information, Including the posslblllty of fine and Imprisonment for knowing violations? 

PrintName:iS,e,r,9j~q ,G,&ilt:liIJ.491 I I I I I I I I I I I I I I I 

Signature: d'~~ Date: I I I I I I I 

EPA Form 3510-6 ,),fj,a . ·-__ .uB-2000, Expires 04-2003) Page 1 of 2 
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March 30, 2010 

Mr. Kenneth Eng 
Chief, Air Compliance Branch 

USEP A, Region II 
290 Broadway 
New York, NY 10007-1866 

Re: Status of Former Glass Plant in Vega Alta, Puerto Rico 

Dear Mr. Eng: 

Susan L. Smith 
One Michael Owens Way 

Perrysburg, Ohio 43551-2999 

+ 1 567 336 5000 tel 

+ 1 567 336 8262 fax 
www.o-i.com 

Thank you for your January 2010 letter concerning the compliance status of the fmmer glass plant in Vega 

AJta, Puerto Rico (the "Vega Alta Plant"), which until July 2007 was operated by Owen -Illinoi de Puerto 

Rico, LLC ("OIPR"). With this letter, Owens-illinois Inc. ("Owens") would like to correct any 

misconceptions about the Vega Alta Plant's ownership and operation. 

Owens does not own or control OIPR. OIPR is 100% owned by United Caribbean Container, Ltd., a 

Cayman Islands corporation. Although Owens owns an indirect interest in United Caribbean Container, 

Owens has neither a majority nor a controlling interest in United Caribbean Container. 

Nevertheless, we share EPA's desire to resolve any potential compliance matters related to the Vega Alta 

Plant and OIPR's former glass manufacturing operations. We agree with EPA's suggestion that the best 

course is for Owens to confirm that no bottles will be manufactured at the Vega Alta Plant and for EPA to 

discontinue its compliance review. The shut down of the furnaces at the Vega Alta Plant, and the certainty 

that the facility will not be operated as a glass manufacturing plant for the foreseeable future, can be assured 

for two independent reasons. 

First, OIPR defaulted on its mortgage, which led to a public auction of the mortgaged real estate and the 

Vega Alta Plant. In December 2008, at public auction following OIPR's default, Seagate, Inc. acquired full 

ownership of the real estate on which the Vega Alta Plant is located, including all of the physical structures 

and buildings located on the land (the "Property"). See Deed of Judicial Sale dated Jan. 20, 2009 (Ex. A 

hereto). 

On April 9, 2009, Seagate, Inc. leased the Property to 0-1 Caribbean Sales & Distribution, Inc. 

("OICS&D"). That lease runs through April 9, 2011. See Lease dated April 9, 2009 (Ex. B. hereto). As its 

name suggests , OICS&D is in the bu ines of sales and distribution, not glas melting or bottle 

manufacturing. Therefore, it is clear that the Vega Alta Plant will not operate as a gla manufacturing plant 

at any time in the foreseeable future. And, since Seagate, Inc. owns the Prope1ty, and Seagate, Inc. is a 

subsidiary of Owens, Owens can assure the EPA that the f-urnaces in quc tion will remain . hut down. This 

same information was provided by OICS&D to the Puerto Rico Environmental Quality Board ("EQB") in a 

recent letter dated February 19, 2010 (Ex. C hereto). 



Mr. Kenneth Eng 
Chief, Air Compliance Branch 
USEPA, Region II - 2- March 30, 2010 

Second, OIPR's Title V permit will expire by its own terms on March 6, 2011 because OIPR did not file a 

renewal application by the required deadline of March 6, 2010. According to the Title V Permit, § III, Cj[<J[ 

13-14, the March 6, 2011 termination date can be extended "only in those cases where the permittee submits 

a complete renewal application at least 12 months before the expiration date." 

OICS&D has communicated directly to the EQB that OICS&D "has no intention whatsoever of reinitiating 

the glass manufacturing operations of Owens-Illinois de Puerto Rico, LLC and is only using the offices and 

warehouses for its sales and distribution activities." Ltr. from F. Torres to B. Gonzalez dated Nov. 17, 2009 

(Ex. D. hereto). In addition, OICS&D has requested that EQB issue a minor air permit to allow the 

operation of an emergency generator and emergency fire pump. We suspect that the request has not been 

acted upon, due to the existence of the OIPR Tille V permit. 

In conclusion, Owens, as the parent corporation to Seagate, Inc., can state with certainty that the facility is 

not and will not in the foreseeable future be operated as a glass manufactw-ing facility. Owens agrees that if 

a decision is ever made to restart the furnaces for purposes of melting glass and manufacturing containers, 

the then current owner/operator would need to secure a new Title V air permit prior to reactivating any 

furnace. 

We trust that these explanations address EPA's concerns regarding the Title V permit and the operation of 

the facility. Owens respectfully requests that if EPA has no objection to EQB issuing a non-Title V permit 

to OICS&D, as requested by OICS&D in its November 17, 2009 letter to EQB described above, that EPA 

communicate this to EQB. 

If you have further questions regarding any of these matters, please do not hesitate to contact me at 567-

336-8699. 

Sincerely, 

Susan L. Smith, Esq. 
Owens-Illinois, Inc. 

Encl. 

cc: Pedro J. Nieves Miranda (EQB Executive Director) 

Luis R. Sierra Torres (EQB Compliance and Inspection Division) 



Mr. Kenneth Eng 
Chief, Air Compliance Branch 
USEPA, Region II 

EXHIBIT A 

Deed of Judicial Sale 
January 20, 2009 

March 30, 20 IO 



---On tne same date of its 
execution I .1.ssuea tne 
first certifiea copy of 
tnis oeea at the ,cequest 
of Sc.agate, Inc.----------

~~~:----

NOTARY PU.BLIC 

------------------NUMBER THO (2) -----------------

------------ DUD 0~ JUDICDI.L SALE AND------------
---- CANCELLATION OF M01U'G11.GB AND MOIU'GA,Gll NOTE ---

---In San Juan, Puerto Rico, this twentieth (20th ) 

day of January. two thousand nine (2009).---------

-------------------- BEFORE ME--------------------

---NESTOR J. LO PRESTI REYES, Attorney and Notary 

Public in and for the Commonwealth of Puerto Rico, 

with resictence at Guaynabo, Puerto Rico, and 

offices on the Eighth Floor of the American 

International Plaza Building on two hundred fifty 

(250) Munoz Rivera Avenue, Hato Rey, San Juan, 

Puerto Rico.--------------------------------------

----------------------APPEAR---------------------

---AS PARTY OF THB FIRST PA!Cr: UNITED STATES COURT 

FOR THE DISTRICT OF PUERTO RICO (hereinafter, the 

"Court:"I. represented herein by Hans Lopez Stubbe, 

of legal age, married, self-employed, and resident 

of Aguas Buenas, Puerto Rico, in his capacity as 

Special Master {hereinafter, the "Special Master") 

appointed by the Court pursuant to Order of Public 

Sale in Execution of Judgment dated September 

sixteen {16), two thousand eight (20081, as 

amended by Amended Order of Public Sale in 

Execution of Judgment dated September thirty (30), 

two thousand eight (2008), in civil case captioned 

Seagate, Inc. v. OWens Illinois de P.R., LLC, Case 

Number 08-1627 (GAG), whose authority to appear 

herein is evidenced by means of certified copies 

of the aforesaid Order of Public Sale in Execution 

of Judgment and Amended Order of Public Sale in 

Execution of Judgment.---------------------------

---AS PARTY OF THE SECOND PART: SEAGATE, INC., 

Employer Identification Number 341300476, a 

corporation organized and existing under the laws 

l 



.' 

of the State of Ohio, United States of America, 

with principal offices located at Perrysburg, Ohio 

(hereinafter, ftSeagate"), represented herein by 

Milagros Marcano Baez, of legal age, married, 

paralegal , and resident of San Juan, Puerto Rico, 

whose authority to appear herein is evidenced by a 

Certificate of Corporate Resolution subscribed by 

Ryan Haywood. Assistant Secretary of Seagate , on 

January five (SI, two thousand nine (2009l, before 

Notary Public Suzanne Crawford-Wiciak, which has 

been protocolized pursuant to deed number one (1). 

executed on January nineteen (19), two thousand 

nine (2009), before the undersigned Notary Public , 

a certified copy of which will be filed with the 

first certified copy of this deed in the 

corresponding section of the Registry of the 

Property of Puerto Rico. ---------- - - - --- - -- - - -- -

---!, the Notary, do hereby certify that I 

personally know the natural person appearing on 

behalf of the SECOND PART, and that. since I do 

not personally know the natural person appearing 

on behalf of the FIRST PART , I have identified him 

through hie driver" s license issued by the 

Commonwealth of Puerto Rico, in accordance with 

the provisions of Article l?(cl of the Puerto Rico 

Notarial Act, and, by their statements . as to 

their personal circumstances . They assure me that 

they have , and in my opinion they do have, the 

necessary capacity to execute this document, and 

pursuant to which they freely and voluntarily----

----------- - ---------- STATE ----- - ----- - ------ - ---

---FIRST: That Owens Illinois de Puerto Rico 

(hereinafter, the "Mortgagor• I constituted a 

mortgage to secure payment of a demand Mortgage 

2 



Note payable to Bearer, in the principal amount of 

twenty six million five hundred forty nine 

thousand nine hundred five dollars and sixty six 

cents ($26,549,905.66], with interest at seven 

percent (7%) per annum, pursuant to the terms of 

deed number thirteen (13 I, executed on December 

twenty one (21 l • nineteen seventy seven (1977 J , 

before Notary PU.blic Julio L. Aguirre 

(hereinafter, the "Deed of Mortgagen), recorded at 

page one hundred forty two (142) of volume one 

hundred (1001 of Vega Alta. Registry of the 

Property of Puerto Rico, Third Section of Bayam6n 

(hereinafter, the "Registry"), property number six 

thousand seven hundred twenty four (6,724), first 

inscription, modified as per the terms of deed 

number fifty six (56), executed on March nineteen 

(19), nineteen ninety two (19921, before Notary 

Public Pedro Morell-Lozada, recorded at the margin 

of the second inscription (hereinafter, the 

"Mortgage" J • The Mortgage encumbers the real 

property described at the Registry as follows 

(hereinafter, the "Property" l : - - -- -- - - - - --- -- - - -

-- -- -RUSTICA: Parcela de terreno de forma 
irregular radicada en el Barrio Sabana de Vega 
Alta Puerto Rico compuesta de treinta y tree 
cuerdae con siete mil seiscientos ochenta y cinco 
diezmilesimas de otra (33.7685) equivalente a 
ciento treinta y dos mil setecientos veintitres 
metros cuadrados con cuarenta y dos centesimas de 
otro (132,723.42) equivalentes a su vez a treinta 
y dos acres con siete mil quinientos cincuenta y 
cinco diezmilesimaa de otro (32. 7555) lindes por 
el Norte, con terrenos propiedad de El Morro 
Corrugated Box Corporation, par el Sur, con 
terrenos de Luis Valdejuli, par el Bste, 
igualmente con terrenos propiedad de Luis 
Valdejuli y por el Oeste, en parte con terrenos 
igualmente propiedad de Luis Valdejuli y en parte 
coo la carretera Estatal Numero Dos (#2) del 
Sector Cerro Gordo de la Playa de Vega Alta.------

---The Property is recorded at page twenty one 

(21) of volume one hundred fifty one (15ll of the 

3 
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Registry, property number seven thousand seven 

hundred fifteen (7,715) .--------------------------

---The Property was formed by grouping of 

properties number seven thousand seven hundred 

fifteen (7,715) and six thousand seven hundred 

twenty four (6,724), recorded at pages twenty one 

(21.J and one hundred forty two (1421 of volumes 

one hundred fifty one (151) and one hundred (100) 

of the Registry, respectively.-------------------

---Owens Illinois de Puerto Rico, LLC, a Delaware 

limited liability company with its place of 

business in Puerto Rico, acquired .. title to the 

Property from the Mortgagor, pursuant to the terms 

of deed number eleven (ll.) executed on September 

eighteen (l.B), two thousand three (2003), before 

Notary Public Juan Jose Forastieri, filed and 

pending recordation at entry number one hundred 

twenty three (1.23) of volume four hundred forty 

nine (449) of the Book of Daily Entries of the 

Registry.-----------------------------------------

---The Property is subject to the following liens 

and encumbrances:---------------------------------

----- (a) By its origin, the Property is subject 

to, (iJ right-of-way easement; and (iii the 

Mortgage . 

-----(bl By itself, the Property is free and 

clear. ----- ---- - - - -- ----- --- ----- - -- - -- ----- ---- -

---SBCOND: It appears from the records of the 

Court, in civil case number 08-1627 (GAG!, that on 

August seven {7), two thousand eight {20081, 

Seagate filed a Complaint for Collection of Monies 

and Foreclosure against Dwene Illinois de Puerto 

Rico, LLC (hereinafter, the "Judgment Debtor"). 

Judgment was entered in favor of Seagate, which 

4 
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was filed on August twenty six (26), two thousand 

eight (2008), a copy of which will be presented as 

a supplementary document together with the first 

certified copy of this deed.---------------------

---TBIRD: Upon the Judgment became final, the 

Court ordered the execution of the Mortgage 

through an Order of Public Sale in Execution of 

Judgment dated September sixteen (16) I two 

thousand eight (2008). as amended by Amended Order 

of Public Sale in Execution of Judgment dated 

September thirty (30), two thousand eight (2008), 

copies of which will be presented as supplementary 

documents together with the first certified copy 

of this deed.------------------------------------

---FOURTH: The Clerk of the Court issued the 

corresponding Writ of Execution of Judgment dated 

September twenty three (23), two thousand eight 

(2008), as amended by Writ of Execution of 

Judgment dated October seven [ 7) , two thousand 

eight (2008), copies of which will be presented as 

supplementary documents together with the first 

certified copy of this deed. Pursuant to said 

Writs of Execution of Judgment, the Property, 

encumbered by the Mortgage, was ordered to be sold 

at public auction to the highest bidder.--------

---FIFTH: In compliance with the aforementioned 

Write of Execution of Judgment. the Special Master 

issued a Notice of Public Sal.e on October nine 

(91, two thousand eight (2008), a copy of which 

will be presented as a supplementary document 

together with the first certified copy of this 

deed.---------------------------------------------

---SDlTH: Said Notice of Public Sale was published 

in the "Bl Nuevo Dia" newspaper, on Wednesday, 
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October fifteen (15), two thousand eight (2008), 

Wednesday, October twenty two (22), two thousand 

eight (2008), and Wednesday, November five (5), 

two thousand eight (2008). Evidence of the 

publishing of the Notice of Public Sale was 

submitted by Seagate to the court, and a sworn 

statement was subscribed by Lissette Cortes of 

said newspaper on November six ( 61 , two thousand 

eight (2008), before Notary Public Frank Gonz~lez. 

A COPY of the sworn statement subscribed by 

Lissette cort~s will be preaented as a 

supplementary document together with the first 

certified copy of this deed . - - -- - - ------------ --

---SEVENTH: Pursuant to the Report of Special 

Master Upon Sale on Foreclosure dated December ten 

(lOl. two thousand eight {2008), as amended by 

Amended Report of Special Master Upon Sale on 

Foreclosure dated December twenty three (23), two 

thousand eight (2008), the Special Master 

certified to the court that he posted copies of 

the Notice of Public Sale on the following 

localities: (i) the Revenue Collector ' s Office and 

city Hall of the Municipality of Vega Alta, Puerto 

Rico, where Judgment Debtor has its laat known 

address ; (ii) the bulletin board of the Superior 

court of Dorado, Puerto Rico, judicial district 

where Vega Alta is located ; and (iii) the bulletin 

board of the superior Court, City Hall and the 

Revenue Collector's Office of the Municipality of 

Bayam6n, Puerto Rico, where the public sale 

proceedings took place.- -- --- - ---------- - -------

---Further, on October sixteen (16) , two thousand 

eight (200B), the Special Master d e livered copies 
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of the Notice of Public Sale to Judgment Debtor's 

last known addresses , via certified mail.-- - - - ---

---EIGHTH: On November seventeen (17), two 

thousand eight (2008) , at nine thirty in the 

morning {9:30 a.m.), the First Auction was held at 

the Office of the Marshall of the Court of First 

Instance of Puerto Rico, Superior Court of 

Bayamon. The minimum bid for the First Auction 

was fixed at twenty nine million two hundred four 

thousand dollars ($29,204,000 . 00), which was the 

foreclosure value stipulated in the deed of 

mortgage. No bidders appeared nor made an order 

at the First Auction, eo it was declared deserted . 

---On November twenty four {24), two thousand 

eight (2008), at nine thirty in the morning (9:30 

a.m . l, the Second Auction was held at the Office 

of the Marshall of the Court of First Instance of 

Puerto Rico , Superior Court of Bayam6n. The 

minimum bid for the Second Auction was fixed at 

nineteen million four hundred sixty nine thousand 

three hundred thirty three dollars and thirty 

three cents ($1.9, 469 , 333.33 l which is two thirds 

(2/3) of the foreclosure value. No bidders 

appeared nor made an order at the Second Auction, 

so it was declared deserted. -- - --------------- --

---on December one (1), two thousand eight (2008), 

at nine thirty in the morning {9 : 30 a.m.), the 

Third Auction was held at the Office of the 

Marshall of the Court of First Instance of PUerta 

Rico, Superior Court of Bayam6n . The minimum bid 

for the Third Auction was fixed at fourteen 

million six hundred two thousand dollars 

($14,602,000.00), which is half (1/2) of the 

foreclosure value. No bidders appeared nor made 
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an order at the Third Auction, so it was declared 

deserted. Consequently, consonant with Article 

Two Hundred Twenty One (221) of the Puerto Rico 

Mortgage Law, 30 L.P.R.A. 

creditor 

authorized 

Seagate, through 

representative 

§ 2721, judgment 

its 

Shylene 

counsel 

De 

and 

elected to receive the Property subject to the 

Mortgage and Judgment, in full satisfaction of the 

Judgment entered by the court, which amounts to 

nine million nine hWldred ninety nine thousand 

nine hundred twel.ve doll.are and sixty nine cents 

($9,999,912.691 of principal, plus interest due 

and owed as of August. seven (7! , two thousand 

eight (2008), equal to two hundred sixty two 

thousand eight hWldred seventy dollars and twenty 

four cents ($262,870.24), plus the amount of forty 

two thousand one hundred eight dollars and 

eighteen cents ($42, l.08 .18) of interest. accrued 

from August seven (71, two thousand eight (2008), 

Wltil August twenty six (26), two thousand eight 

(2008), and the amount of two million six hundred 

fifty four thousand nine hundred ninety dollars 

and fifty six cents ($2,654,990.56) for the 

concept of costs and attorneys fees stipulated by 

the parties in the Deed of Mortgage, for a grand 

total of twelve million nine hundred fifty nine 

thousand eight hundred eighty one dollars and 

sixty seven cents {$12,959,881.67!. -------------

---NDl'l'H: As reflected in the aforementioned 

Report of Special Master Upon Sale on Foreclosure 

and Amended Report of Special Master Upon Sale on 

Foreclosure, on October sixteen (16), two thousand 

eight (2008), the Special Master delivered, via 

certified mail, copies of the Notice of Public 
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Sale to Judgment Debtor's last known addresses to 

wit Post Office (P.O.) Box three hundred eighty 

seven (387) Vega Alta, Puerto Rico, zero zero six 

hundred ninety two dash zero three hundred eighty 

seven (00692-0387); Kilometer {Km. l twenty eight 

(28) of Duarte Highway, Santo Domingo, Dominican 

Republic. Copies of said Report of Special Master 

Upon Sale on Foreclosure and Amended Report of 

Special Master Upon Sale on Foreclosure will be 

presented as supplementary documents together with 

the first certified copy of this deed.-----------

---TENTH: The Special Master, as appointed by the 

court pursuant to the aforementioned Order of 

Public Sale in Execution of Judgment and Amended 

Order of Public Sale in Execution of Judgment, and 

further authorized to appear in this deed by 

virtue of Order of Confirmation o-f Sale dated 

December ten (10), two thousand eight (2008), as 

amended by Amended Order of Confirmation of Sale 

dated December twenty nine (29), two thousand 

eight (20081, and Writ Upon Confirmation of Sale 

issued on December fifteen (15), two thousand 

eight (2008), as amended by Writ Upon Confirmation 

of Sale issued on January eight (81, two thousand 

nine (2009), hereby ASSIGNS, ADJUDICATES, and 

TRANSFERS in favor of Seagate the Property 

described in paragraph FIRST of this deed, with 

all of its uses, rights. accessions, and 

easements, and without any condition or limitation 

whatsoever. Copies of said Order of Confirmation 

of Sale, Amended Order of Confirmation of Sale, 

and Write Upon Confirmation of Sale will be 

presented as supplementary documents together with 

the first certified copy of this deed . ------------
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---ELEVEN'l'B : That thia judicial sale is done free 

from the Mortgage. Seagate hereby delivers to me, 

the Notary, the original of the mortgage note 

described in paragraph FIRST, which is secured by 

with the Mortgage, and requests ta cancel said 

mortgage note and the Mortgage.-------------------

---I, the Notary, after having verified the 

authenticity of said mortgage note, and that 

Seagate is the bearer and ).egal holder th.ereof, 

proceed to cancel it by writing on its face the 

word "CANCSLLED•, as per Seagate• s request, 

leaving said mortgage note attached ta the 

original of this deed so as to form part of my 

protocol of public instruments for the current 

year.--------------- - -----------------------------

---TWELFTH: It is respectfully requested from the 

Registrar of the Property that the aforementioned 

mortgage note and the Mortgage be cancelled 

pursuant to the provisions of Article One Hundred 

Thirty Four (134) of the Puerto Rico Mortgage Law, 

30 L.P.R.A. § 2458, for said lien having been 

executed at public auction, and that the transfer 

of title of the Property in favor of Seagate be 

recorded in the Registry.-------------------------

--------------------ACCEl?TANCE -------------------

---The appearing parties accept this deed as 

drafted and confirm that the same has been drawn 

in accordance with their instructions and I, the 

Notary, do hereby certify that I have advised the 

appearing parties (i) that this deed must be 

recorded in the corresponding section of the 

Registry of the Property of Puerto Rico, which 

recording the appearing parties have agreed will 

be performed by a third party unrelated to the 
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Notary, for which reason, such parties herein 

agreed that the Notary shall not be responsible 

for such filing; (iii of the possibility of 

intervening documents affecting the title of the 

Property being filed for recordation prior to the 

execution and/or presentation of this deed and of 

the preference or seniority that said intervening 

liens and/or encumbrances may gain by such prior 

execution or earlier presentation; (iii) of the 

advisability of verifying the environmental statue 

of the Property: (ivJ of the possible existence 

and pendency of addi.tional unrecorded statutory 

liens and real property taxes (including the 

statutory preferred legal mortgage in favor of the 

Commonwealth of Puerto Rico!; (vi of the statutory 

requirement that the conveying party give notice 

of this transaction to the Department of the 

Treasury of the Commonwealth of Puerto Rico; (vi) 

that the Property described and the liens and 

encumbrances over the Property are listed herein 

as reflected by certain recent title report 

prepared by a third independent party and not by 

the undersigned Notary; and (vii I that if the 

Property is located within a floodable zone, any 

title holder or occupant of the same, present and 

future , is bound by law to observe and comply with 

the requirements and provision of the Regulation 

of Zones susceptible to Floods , the warning that 

the violation of the same consti t utes an illegal 

act, in accordance with the provisions of Act 

Number Three l3) of September twenty seven (27) , 

nineteen sixty one (1961) of Floodable Zones, as 

amended , 23 L.P.R. A. § 225(9) .--- - ------ - ---- - -- - -

---I . t he Notary , have further advised the 

appearing parties of the consequences arising from 
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the acquisition and/or transfer of a contaminated 

property as well as of the problems and risks 

represented by the acquisition of land in such 

state and have advised them about the convenience 

of preparing an environmental audit in order to 

have the protection afforded by the Comprehensive 

Environmental and Liability Act of the United 

States, Title Forty TWO (42) of the United States 

Code, Sections Nine Thousand Six Hundred One 

( 9 , 6011 and subsequent . The authorizing Notary 

also advised the appearing parties of any 

proprietary interest in any resider:itial property 

built before the year nineteen seventy eight 

(1978) that they hereby are duly notified that 

such property may present exposure to lead-baaed 

paint that may place young children at risk of 

developing lead poisoning. Lead poisoning in 

young children may produce permanent neurological 

damage, including learning disabilities. reduced 

intelligence quotient, behavioral problems and 

impaired memory. Lead poisoning also poses a risk 

to pregnant women. Under Section One Thousand 

Eight;een (1018) of Title Ten (10) of Che Unit;ed 

States Code, the Residential Lead-Based Paint 

Hazard Reduction Act of 1992, 42 U.S.C. § 4852(d), 

the seller of any interest in residential property 

is required to provide the buyer with any 

information on lead-based paint hazards from risk 

assessments or inspections in seller's possession 

and notify the buyer of any known lead-based paint 

hazards. A risk assessment or inspection for 

possible lead-based paint hazard is recommended 

prior to purchase. The appearing parties hereby 

acknowledge that the authorizing Notary has 

informed them of their rights under the 
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aforement i oned federal law, and therefore release 

him of responsibility on that related to the 

disclosure on lead-baaed paint . - - -- - -- --------- - 

-- - !, the Notary, having given the pertinent legal 

caveats, and the parties hereto having read this 

deed, after being advised of their right to have 

witnesses present at its execution, which right 

they waived. they ratify the contents hereof and 

find it to be in accordance with their wishes, and 

they all sign the same and place their initials on 

each and every one of its pages.-----------------

---1 also cert:ify and at:test that the appearing 

parties and I know and fully understand the 

English language.--- - ------------ - ------------- - 

---As to everything affirmed or related by rne 

herein, r, the undersigned Notary, DO HEREBY 

A'ITEST. -------------------------- - ---------------

---1 further certify and attest that the .Etuployer --------
ldentificacion Nu■ber of Seagate Inc, is 66-0447416. I. -
the Notary, DO HEREBi ATTEST.----------------------------
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NOTE 

ONE: the undersigned, (hereinafter 
calledthe a y to the order of the person 
mentioned in para r aph EIGRT of h i s Mortgage Note (hereinafter 
called the Hol der, at such p lac e a s the Holder may from time to 
time designate i writing the pr in ipal sum and interest esta
blished in parag aph NINE of this~ r tgage Note: pay le as 
establishe d in i d paragraph NINE. 

TWO: The owner ( the Mort-
gaged Property (as :;--;;;:r,r;i,,f+,;.,..i~ the e securing 
this Mortgage Noi~> s p r e e entire 
principal sum wi.,\°ou t y in m~nt date. 

I THREE: In t ev n t yn\knt of any 
· of the ins t all.ments un ~-- -=~= =-- sue a1lt is not 

lmademade good prior to the date of the next su s~allment, the 
entire principal sum and accrued i sha once become I 
due and payable without notice at ion e *older. 

I Failure to e xe r . ption, 8 t Ur a waiver of 
. the right to ex in the f s quent default. 

FOUR: Presentment. protest, ce of nonpyament 
are hereby waived. 

•1 FIVE: Should t e N s1gne y rore than one 
IMaker-;---atl the obligations her ein contained s bf the joint and 
!•several obligations of each signer hereof. , 

I SIX : This ortgage N te i s secure by a r tgbge upon real ! prope rty constit ted on th same date before the subecribing 
!!Notary , Deed Num~!!'-.::i.:.o..:L..t:J~~!L'-- - - \ 

'I SEVEN: In case recourse to the the Holder of this 
Mor tgage Note b omes necessary in or lectlthe whole ~r a 

\Portion of th amount of this Mortga e Maker(s) agrees 
• to pay the cou expenses, dis bur se nts and a torney's fees which 
' p incurred he amount o f % of the pr c i pal sum of this 

Note . ~-- - ; 
\ This Mortgage Note is payable to Barer, 
I 

ote :i:S 'll-lENl'Y SIX 
OOI.l'.ARS 1\ND SIXTY 

ent (\t i per annum, 

I 

eceml:11;'r, 1977. 

ILLINOJ.S DE PUE·RTO RICO 
I 
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Mr. Kenneth Eng 
Chief, Air Compliance Branch 
USEP A, Region II 

EXHIBIT B 

Lease - April 9, 2009 
SEAGATE, INC. 

Landlord 
and 

March 30, 2010 

0-1 CARIBBEAN SALES & DISTRIBUTION, INC. 
Tenant 



LEASE 

ROAD 690, KM l .1 
VEGA ALTA, PUERTO RICO 00692 

SEAGATE, INC. 
Lnndlord 

And 

0-1 CARIBBEAN SALES & DISTRIBUTION. INC. 
Tenant 

Dated: April 9, 2009 



LEASE 

THIS LEASE is entered into as of this 9th dny of April, 2009, by and between 
SEAGATE, INC., on Ohio corporation ("Landlord"), and 0-I CARlBBEAN SALES & 
DISTRIBUTION, INC., a Delaware corporntion ("Tenant"). 

Section 1.1 

ARTICLE 1 
DEFINITIONS 

Defined Tcnns. As used herein, the following tcnus nnd phrases 

"Additional Rent" m~nns all amounts which Tenant is required lo pay pursuant lo 
this lease (other thnn Minimum Rent). together with c,•ery fine, penalty, interest and cost which 
may be added for non-payment or late payment thereof. 

"Alteration" means any alteration, repair, addition. construction, improvement, or 
modificntion of or to the Premises and/or any and every installation in the Premises. 

"Building'' means the building located on the Land. 

''Condemnation'' (or to ••condemn") means any nnd every taking (whether 
temporary or pennancnt) for any public or quasi-public purpose, by any Governmental Entity by 
exercise of i:ondcmnalion or eminent domain (or any transfer or conveyance by agreement in lieu 
thcreoO. 

"Gm·emmcntal Entity'' means the United States. the CommonwealU1 of Puerto 
Rico, any tnunicipality. including, without limitation, the Munic:ipality of Vega Alta. and any and 
cv-~ry other agency, depanmcnt. commission, rule-making body, bureau, instrumentnlity, and/or 
political subdivision of government of any kind whatsoever, now existing or hereafter created, 
now or hereafter having jurisdiction over the Premises and/or the use. occupancy, possession, 
operation and/or maintenance of the Premises. 

"Insurance Costs" means premiums payable by Landlord for liability. property 
damage, fire, workers' compensation, and other insurance (including, without limitation, all 
insurance, hazard, rent and otherwise, from time to titne carried by the Landlord on the 
Premises). 

..Insurance Requirements" means all terms of any insurance policy covering or 
applicable to the Premises or any pan thereof, nil requirements of the issuer of any such policy. 
and all orders. rules, regulations and other requirements of the National Board of Fire 
Underwriters (or any other body exercising similar functions) applicable 10 or affccling the 
Premises or any part thereof or any use or condition of the Premises or any part thereof. 

"Land" means the parcel of land of approximately 33. 7685 cucrdas, equivnlcnt to 
132,723.42 square meters, located in the Snbana Ward of the Municipality of Vega Altn. Puerto 
Rico, as more particularly described in Exhibit A nttnched hereto. 



''Landlord Panics" means Landlord, Landlord's affiliates, any numaging agent of 
the Premises and their respective ofiicers, directors, members, shareholders, agents and 
employees and any holder of a Mortgage. 

"Law'' or "Laws .. means each and every law, rule, regulation, order, ordinnncc, 
statute, requirement, code. or executive mandate of ony kind whntsocver, present or future. 

issued by any Go,·cmmcn-tal Entity applicable to or affecting tbe Premises and/or the use, 
occupancy, possession, operation, and/or maintenance of the Premises. including, without 
limitation, Environmental Laws und the Americans with Disabilities Act (42 U.S.C. § 12101 er. 
seq.) and the regulations and Accessibility Guidelines for Buildings and Facilities issued 
pursuant thereto. 

•'Minimum Rent" means the following amounts: $25,000/month . 

.. Mortgage" means any and every mortgage now a lien, or hereafter becoming .1 

lien, upon the Premises. 

"Prem1ses•· means the Building, the Land and oll improvements nnd fixtures 
located thtm:on. 

"Renl Estate Taxes., means (i) all t11.xes 1111d assessments nnd other governmental 
impositions. charges nnd levies, general nnd special, ordinary and e~traordinary. unforeseen ns 
well as foreseen, of any kind and nature (including existing and future ass.essments for road, 
sewer, utility and other local improvements) levied or assessed directly or indirectly during the 
Term upon aJl or any portion of the Premises and other taxes arising out of the use and/or 
occupancy of the Premises, (ii) interest on installment payments, and (iii) all costs, fees nnd 
expenses incum:d by Landlord in contesting Taxes. Taxes shnll not include any inheritance, 
estate. transfer, gift, income. or profit tax that may be otherwise imposed upon LondJord. 

''Rent" or "Rents" means. colleclively, Minimum Rent and Additional Rent. 

"Tennnt Parties" means Tenant, Tenant's affiliates nnd their respective officers, 
directors, members, shareholders, agents nnd employees. 

Ccnain other words and phrases are defined elsewhere in this Lease and/or the 
Exhibits hereto. 

Section 1.2 Con~truction. Wherever used in this Lease, 

(a) The words "include" or "including" shall be construed as incorporating 
"but not limHed to" or "without limitation"; 

(b) The phrase "at Tenant's expense" means at the sole and ex.elusive expense 
of Tenant, who shall be responsible for all costs involved in, or ass~intcd with, the applicable 
mailer; and 

(c) The phrase "in Landlord's judgment" means in Landlord's sole and 
exclusive discretion and judgment. 
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(d) Wherever this Lease imposes nny obligation upon Tenant, or provides that 
Tenant shall be responsible for any action or matter, this Lease shall be construed to menn that 
Tenant shall perform or undertake the nmtter at Tenant's expense, unless expressly specified 

otherwise. 

(c) Captions of this Lease arc solely for convenience of reference and shall 
not in any way limit or amplify the tcnns und provisions hereof. 

(t) The necessary grammaticel changes which shall be required to make the 
~. provision of this Lease apply (i) in the plural sense if there shall be more thon one landlord or 

Tenant, and (ii) to any Landlord or Tenant which shall be either a corporation, an association, a 
partnership, or an individual, male or female, shall in all instances be assumed ns though in each 
case fully expressed. 

ARTICLE 2 
DEMISE; TERM 

Section 2.1 Demise. Landlord hereby teases to the Tenant and the Tenant hereby 
leases from the Landlord, the Premises upon and subjc~t to the tenns and provisions of this 
Lease. 

Section 2.2 Initial Tern,. The initial tenn of this Lease (the .,Initial Term") shall 

commence on 9 April, 2009 (the "Commencement Date .. ), nnd end at midnight on 8 April, 20 l 1 
(the "Expiration Dnte·'), unless sooner tenninated as hereinafter expressly provided, As used 
herein, "Tenn" or .. tcnn of this lease'' means the Initial Term, unless otherwise expressly 
provided. 

ARTICLEl 
MINIMUM AND ADDITIONAL RENT 

Section 3.1 Minimum Rent 

(a) During the Tenn. Tenant shall pay the Minimum Rent to Landlord, 
without any offset or deduction whatsoever except ns mny be othenvisc set fonh herein, nnd 
without any prior demand therefor, on the first day of each month, in arrears, commencing on the 

first dny of the month following the Commencement Date, to the following address or such other 
address as Landlord shall designate in writing from time to time: 

SEAGATE, INC. 
One 0-1 Plaza 
One Michael Owens Way 
Perrysburg. OH 43551-2999 
Attention: Corporate Secretary 

(b) lf the Commencement Date is not the first day ofa month, Minimum Rent 
for the period commencing on the Commcnccrncnt Date and ending on the last day of the month 
in which the Commencement Date tX:curs sh11ll be apportioned on the basis of a thirty {30) day 

month and paid on the first day of the month following the Commencement Date. 
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Section 3.2 Taxes. 

(a) Tenant shall pay to Landlord each month, together with Tenant's monthly 
installment of Minimum Rena. a sum equal to ~ll ta:<es, muntcipal license taxes ( .. patentes 
municipales") and other governmental impositions now or hereafter imposed and/or assessed 
upon the Rent and other charges ond consideration to be received by Landlord for this Lease, 
including, but not limited 10, sales, business and occupancy, gross receipts, municipal license 
taxes ( .. patcntcs municipales") and other similar taxes; and, if Landlord is legally responsible for 
the payment thereof. upon all personal property of Tenant. Nothing in this Section shall require 
Tenant to pay for Landlord's income taxes. 

(b) Tenant sha11 pay all taxes which may be lawfully charged, nsscssed, or 
imposed upon all fix.turcs and equipment of every type and also upon all personal propcny in the 
Premises, nnd Tenant shalJ pay nil license fees nnd other charges which ntay lawfully be imposed 
upon the business of Tenant conducted upon the Premises. 

(c) During the Term, Tenant shall pay Landlord as Additional Rent a.n annual 
amount (the ''Tax Payment") equal to the annual Real Estate Taxes. Tenant shall pay the Tax 
Payment in semi-annual instnlJments within fifteen ( I 5) days after delivery to Tenant of a copy 
of a tax bill showing the amount of Real Estate Taxes and a statement (the .. Tax Statement .. ) 
setting fonh such amounts. 

{d) Landlord1s delay in rendering a Tax Statement with respect to nny year 
shall not prejudice Landlord's right thereafter to render a Tax Statement with respect to that (or 
any other) year. Each Tax Statement shall be conclusive and binding upon Tenant unless within 
ten ( 10) days after receipt Tenant notifies Landlord that Tenant disputes the correctness of such 
statement, specifying the particular respects in which the same statement is allegedly incorrect. 
Pending the determination of any such dispute, Tenant shall make all payments in accordance 
with the disputed statement without prejudice to Tenant's position. 

(c) A Tn.x Payment (or any refund thereof pursuant to this Section 3.2) 
covering or relating lo any fiscal period which includes a period before the Commencement Date 
or after the Expiration Date shall be apponioncd between Landlord and Tenant on a per diem 
basis. 

(t) If, after Tenant shall have made a payment of Taxes, Landlord shall have 
recei\•cd a refund ofany ponion of the Real Estate Taxes on which such payment shall have been 
based, Landlord shall. at its option. refund to Tenant the net refund, after deducting all expenses 
(including, without limitation, interest, penalties, rcasonab1c attomeys· fees and appraisers' fees) 
incurred in obtaining such refund and not nlready included in Taxes, or credit such net refund 
against the subsequent installments of the Tax Payment due from Tenant. 

(g) Only Landlord shnlt be eligible to institute proceedings to contest the Rca1 
Estate Taxes or reduce the assessed valuation of the Premises. Landlord shall be under no 
obligation to contest the Rcnl Estate Taxes or the assessed valuation of the Premises for any yenr 
or to refrain from contesting the same, nnd mny settle any such contest on such tcnns as 
Landlord in its sole judgment considers proper. 
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(h) Tenant acknowledges that Landlord muy have received or may hcn:afier 
receive exemptions, abatements or credits with respect to Rea] Estate Taxes which relate to 
another party or different premises. Tenant shall not be entitled to the benefit of any such 
exemptions\ abatements or credits and Real Estotc Taxes will be detcnnined on the basis of the 
full assessed value of the Premises without regard to any such tax exemptions, abatements or 
credits. 

(i) The rights and obligations of Lrmdlord and Tenant under this Section 3.2 
shnll survive the expiration of the Term or other tcnnination of this Lease; and Tenant shall pay 
all amounts due under this Section 3.2 even if Landlord gives a Tax Statement after the 
Expiration Date or any earlier tcnnination of this Lease. 

(j) The foregoing provisions of this Section 3.2 nrc pn:dicntcd upon the 
present system of taxation in the Commonwcallh of Puerto Rico. Should any Governmental 
Entity having jurisdiction over alt or any portion of the Premises impose a tax and/or 11.Sscssment 
of any kind or nature upon, against. measured by or with respcc:t to the rentals payable by Tenant 
to Landlord or with respect to the ownership of the Premises by Landlord (or any individual or 
entity fonning Landlord)~ either by way of substitution for atJ or any pnn of the present ad 
valorem real estate taxes or in addition thereto, then such tnit and/or assessment sluil1 be deemed 
to constitute "Taxes" for the purposes of this Lease nnd Tenant shall be obligated to pay such 
amount. Further, if there is any other change in the system of ta..xntion (other than as set forth 
immediately above) which is in substitution or or in addition lo the present system, Tenant shnll 
be responsible ns well. 

Section 3.3 rnsu.rance Co:;ts. 

(11) During the Tcm1, Tenant shall pay Landlord ns Additional Rent an annual 
amount (the "Insurance P11yinenl") equal to the nnnual Insurance Costs. Tenant shall pay the 
Insurance Payment within fifteen (15) days after delivery to Tc;nnnt of a copy of an invoice 
showing the amount of Insurance Costs and a statement (the •ilnsurancc Statement) setting fonh 
such amounts. 

(b) Landlord's delay in rendering nn Insurance Statement with respect to any 
year shall not prejudice Landlord's right thereafter to render an Insurance Statement with respect 
to that (or any other) year. Each Insurance Statement shall be conclusive nnd binding upon 
Tenant unless within ten (10) days after receipt Tenant notifies Landlord that Tenant disputes the 
correctne,ss of such statement, specifying the particular respects in which the same statement is 
allegedly incorrect. Pending the determination of any such dispute, Tenant shall make the 
Jnsurnnce Payment in accordance with the disputed statement without prejudice to Tennnt's 
position. 

(c) An Insurance Payment covering or relating to any fiscal period which 
includes a period before the Commencement Date or after the Expiration Date shall be 
opportioned between Landlord and Tenant on 11 per diem basis. 

(d) The rights and obligations of landlord and Tenant under this Section 3.3 
shall survi\'c the expiration of the Term or other tennination of this Lease~ and Tenant shall pay 
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all amounts due under this Section 3.3 even if Landlord gives an Insurance Statement after the 
Expiration Date or nny earlier termination of this Lease. 

Section 3.4 Payment of Additlonal Rent. Landlord shall have the same rights (and 
remedies) to terminate this Lease and/or to rocover possession of the Premises for Tenant's 
failure to pay any Additional Rent as for Tenant's failure to pay Minimum Rent. 

Section 3.5 No Accord and Sutisfoction. No payment by Tenant or receipt by 
Landlord of a lesser amount thnn the Rent herein stipulated shall be deemed to be other than nn 
account of the earliest stipulated Rent, nor shull any endorsement or statement on any check or 
any letter accompanying any check or payment as rent be d~med an accord and satisfaction, and 
Landlord may accept such check or payment withou1 prejudice to Landlord's right to recover the 
balance of such Rent or pursue any other remedy in this Lease provided. 

Section 3.6 Late Charge. If any installment of Rent is not paid when due, Tenant shalt 
pay to Landlord, on demand, as Additional Rent, a late charge (°'Late Chargetl) equal to five 
percent (5%) on such overdue instal hncnt of Rent. 

ARTICLE4 
CONDITION OF PREMISES; REPAIRS AND MAINTENANCE 

Section 4.1 Condition of Premises. Tenant acknowledges that it has examined to its 
satisfaction the Premises and the: present uses and non-uses thereo[ Tenant is fully familiar with 
the condition of the Premises and agrees that the Premises comply in nil respects with the 
requirement of this Lease and Tenat1t shall accept the Premises 0 as is'' with no work of any sort 
to be performed by Landlord, Landlord docs not make, and Tenant acknowledges that Landlord 
has not made or given, any representation or warranty, express or implied, with respect to the 
Premises or the present or future condition, quality. fitness or suitability of the Premises or any 
part thereof in any respect or in connection with the purposes and uses of Tenant. or. except as 
specifically set forth herein, any other representation or warranty of any kind or character, 
express or implied, with respect thereto, and Landlord shall not be liable for any Intent or patent 
defects in the Premises or any part thereof, all of which are hereby expressly and unconditionally 
waived by Tenant. 

Section 4.2 Repairs nnd Mainlcnoncc by Tenant. 

(B) Throughout the Tcm1, Tenant shall, at its own expense, take good care of 
the Premises and will maintain and promptly make all necessary repairs, replncemcnts, interior 
and exterior, nonstructurni, ordinary and extraordinary, unforeseen and foreseen; to keep the 
Premises in good order and repair. Atl repairs and rcpJacemcnts made by Tenant shall be equal 
or similar in quality and class to the original work. Landlord shall not be required to furnish any 
services or facilities or to make any repairs or alterations in or lo the Premises. Tenant hereby 
assumes the full and sole responsibility for the condition, operation. repairs, replacement, 
maintenance and management of the Premises. Tenant shnll. at its expense, keep the Premises 
fn..-e of insects. rodents, vcnnin and other pests, 

(b) Notwithstanding the preceding paragraph, Tenant shall not be required to 
make any repairs or replnccmcnts to the Premises which arc necessitated by the default or 
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negligence or willful acts of Landlord, its agents. employees, licensees or contractors, and 
Landlord agrees 10 make said repairs and replacements at Landlord•s expense. 

(c) Notwithstanding anything in this Section to the contrary, in the event 
Tenant fails to undertake any repairs following the expiration of any applicable notice nnd cure 
period. Landlord expressly reserves the right to undertake any such repairs that nre the ob1igation 
of Tenant as described hereinabo,•e and charge-back the cost of such repairs plus an 
administrative fee of 18¾ to Tenant, which amount shall be due and paynblc as Additional Rent 
within ten (10) day after demand therefor. 

Section 4.3 Compliance witl1 Lc,;o.1 and Jnsurance Requirements, etc. 

(n) Tenant at its expense will comply with all Laws and lnsurance 
Requirements, whether ordinary or extraordinary, structural or ·nonstructural. foreseen or 
unforeseen, and whether or not compliance shaU require structura] changes in the Premises or 
interfere with the use or enjoyment of the Premises or nny pan thereof nnd will comply with any 
instruments of record at any time in force affecting the Premises or any part thereof if the failure 
to comply with the same may resu)t in the creation of a lien, liability or forfeiture of title. 
Without limiting the generality of the foregoing. Tenant shall comply with all requirements of 
the Americans With Disabilities Act of 1990, as amended, and the Resource Conservation 
Recovery Act, 42 U.S.C. §§6901 et seq., as amended. and shall not use or occupy or pcnnit the 
Premises to be u5ed or occupied, nor do, or pennit anything to be done. in, on or about the 
Premises. in whole or in part, in a manner ,vhich would in any way make void or voidable any 
insurance then in force with respect thereto, or make it impossible to obtain fire or other 
insurance thereon, or which will cause or be apt to cause structural injury to the Premises or any 
pan thereof. 

(b) Without limiting the foregoing, if any Governmental Entity requires the 
installation of an automatic sprioklcr system in the Premises, Tenant shall install su.ch system at 
Tenant's cost. In the event that there is an automatic sprinkler system in the Premises on the 
Commencement Date, Landlord makes no representations or warranties with respect to the 
condition or adequacy of such system. If any modifications to such system arc necessary to 
comply with Law, Tenant shall make such modifications nt Tenant 1s soJe cost and expense. 

ARTICLES 
USE 

Section 5.1 ~- Tenant shall use the Premises solely for administration offices and 
nmnufacturing and warehousing purposes, nnd for no other purpose. Tenant agrees that it ·will 
not permit any unlawful occupation, business or trade to be conducted on the Premises or nny 
use to be made thereof contrary to nny legal requirements or other provisions of this Lease. 
Tenant shall not use or occupy or pcnnit the Premises to be used or occupi.ed, nor do or permit 
anything to be done in or on the Premises or any part thereof. in a manner that would in uny way 
violate any certificate of occupancy or use permit affecting the Premises. Tcmmt shall be solely 
responsible for obtaining any use pcnnit or any other licenses or endorsements frQm the 
corresponding Go,•emmental Entities which arc necessary for Tenant's use and occupancy of the 
Premises in accordance with applicable Law. The failure of Tenant to obtain any such pennits, 
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licenses and/or endorsements shall not entitle Tenant to nny (a) adjournment of the 
Commencement Date, (b) abatement of Rent. or (c) right to tenninate this Lease. 

Section S.2 Restrictions. Tenant shall not, without Landlord's prior written consent, 
given in Landlord's sole di~retion, use any portion of the Premises: (i) to dD.mageJ deface or 
intentionally overload the plwnbing. electrical or structural systems of the Premises; (ii) to 
conduct any activity which mny make void or voidable or increase the premium on any insurance 
coverage on the Premises or parts thereof following notice thereof from Landlord; (iii) for the 
placement of any aerial or antenna on the roof or exterior walli. of the Building~ or (iv) for the 
display of billboards or large advertisements whether free-standing, painted upon or affixed to 
the C1'lerior of nny structure. 

Section 5.3 Plumbing. Tc:nant shall not use the plumbing and drainage facilities for 
any purpose other than that for which they arc constructed. No foreign substance of any kind 
shall be thrown therein or otherwise dumped on or about the Premises. The expense of nny 
breakage. stoppage, mandatory clean-up or damage resulting from a violation of this Section 
shnll be home by Tenant. 

Section 5.4 Floor Load. Tenant shol1 not pince a lond on any floor in the Premises 
cxcc:cding the floor load which such floor was designed to carry, nor shall Tenant insuilt, operate 
or maintain therein nny heavy item or equipment cxc-cpt in such manner as to nchicve n proper 
distribution of weight. 

Section 5.S Electrical Equipment. Tenant shall not install, operate or maintain in the 
Premises any electrical equipment which docs not bear underwriter's approval, or which would 
ovcrlond the electrical system or any part thereof beyond its capacity for proper and safe 
operation as dctennincd by Landlord. No generators shalJ be pennittcd without Landlord's prior 
written consent. If Landlord consents to the installation of a generator. the installation must 
comply with all applicable laws and rcgulntions. Additional energy dcmonds and/or equipment 
needs above those originally provided with the Premises shall be the responsibility of Tenant and 
must be previously approved in writing by Landlord, to ensure compatibility with Cllisting 
equipment and installations. Any such additional equipment (including, without limitation, any 
generator installed by Tenant) shall, upon the expiration or earlier termination of the Term, 
automatically become the property of Landlord. 

Section 6.1 A herations. 

ARTICLE 6 
AL TERA TIONS 

{a} Tenant shall not make any Alterations, structural or non-structural. in and 
to the Premises without the prior written consent of landlord. 

{b) Landlord will not unrcnsonnbly withhold consent to any Alteration which 
is not a Major Alteration. A '"Mojor Alteration" is any Alteration which will: 

(i) require amendment of ony certificate of occupancy or use permit 
for the Premises; 
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(ii) require the consent of any (A) insurer under any policy of 
insurance covering lhe Premises or (B) holder of a Mortgage. 

(c) With respect to every Major Alteration (unless Landlord waives such 
requirement in writing in any case), Tenant shall cause all necessary designs, plans and 
specifications for a proposed Major Alteration to be prepared at Tenant's expense by an architect 
(or engineer, if appropriate) licensed by the Commonwealth of Pucno Rico and shall submit the 
same to Landlord for Landlord's written approval; provided, however, that Landlord's approval 
(if given) shall not imply that the Major Alteration is properly designed or complies with Laws. 
Tenant shall pay landlord. the cost of L,mdlord's reYicw by architects and/or engineers, field 
inspection. coordination, and other indirect costs of Landlord with respect to any Major 
Alteration. 

(d) With respect to every Alteration: 

(i) Tenant shall procure or cause to be procured nil pennils. approvals, 
consents. licenses and filings of any kind required by Laws. 

(ii) Tenant shall obtain (and pay any additional costs for) the consent 
of any insurer to such Alteration if such consent is required to keep nny insurance 
policy co\•ering th1: Premises in full force and effect. 

(iii) Tenant shall undertake. prosecute, and complete nll work in 
connection with the Alteration continuously and expeditiously nnd in a good and 
workmanlike manner: and Tenant shall incorporate in the Alteration only new 
materials (nnd equipment, if applicable) or the best quality specified in the plans 
and specifications. 

(i\•) Tenant will inform Landlord in writing of the names of any 
contractor or subcontractor Tenant proposes to use in the Premises at least ten 
(10) days prior to the beginning of work by such contractor or subconlractor. 
Tenant shall employ only contractors approved by Landlord in writing. 

(v) Tenant shall pay each contractor, as the work progresses. the entire 
cost of supplying the materials and performing the work shown on Tenant's 
approved plans and specifications, subject to a rensonable retninage. 

(vi) Tenant shnll cause the Alteration to be installed in compliance with 

(vii) Ten11nt and Tenant's contrnclors shall allow access for inspection 
by LandJord's representatives al all reasonable times (but this provision shall not 
obligate Landlord to conduct any such inspections). 

(viii) Tenant shall obtain all necessary asbestos certifications and 
comply with all laws regarding the environment, as the same may be amended, 
including the removal of any materials containing asbestos. 
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(ix) Tenant shnll have the right to install machinery, · equipment, 
appurtenances, trade fixtures, and furniture. and such insta.llntions shaJI remain 
property of tenant, and Tenant shall cause the wi1hdraw11l of said instnllations at 
his own cost upon the expiration of the tcnn of this lease, unless Landlord agrees 
in advance and in writing that such instnllntions may remnin in the Premises, and 
in which case shall become property of Landlord. 

(e) If Landlord elects, Tenant shal1. nt Tenant's sole citpense, deliver to 
Landlord the following, each in a fonn satisfactory to Landlord, before commencing any Major 
Alteration: 

(i) a payment bond guaranteeing to Landlord and/or Landlord's 
assigns Tcnant•s timely payment for all labor. services, materials and equipment 
furnished in conne~tion with the Alteration or nny portion thereof (and to all 
persons or tinns furnishing the same)~ 

(ii) n pcrfonnance bond guaranteeing 10 Landlord and/or Landlord's 
assigns Tenant's full lllld faithful completion of the Alteration in accordance with 
the plnns and specifications approved by Landlord; 

(iii) certificates of insurance evidencing the following covcrnges 
c,nried by Tcnant•s contmclor (A) workmen's compensation insurance, with 
adequate statutory limits; (B) commercinl general liability for (1) damages 
because of bodily injury (including death) to contractor's employees and all 
others, with limits of nQt less than Sl.000,000, (2) for damages to property with 
limits of not less than $2,000,000; or (3) which otherwise arise out of or result 
from Tenant's contractor's work under the contract, whether such work (including 
operation of vehicles) be by such contractor or ony subcontractor or others 
directly or indirectly employed or contmctcd by either~ and (C) buildcr•s all risk 
insurance in the full amounl of ihc contract sum. All such insurance (other than 
the insurnm::e described in clause (A)) shall name Landlord and Tenant as 
additional insured. 

(iv) Tenant shall cause nll work to be undertaken under the supe~·ision 
of a. licensed architect or licensed professional engineer reasonably satisfactory to 
Landlord. 

(f) Landlord shall not be responsible for any labor or materials furnished to 
Tenant or for delays of ony kind experienced by Tenant's contractors. No lien for nny labor. 
materials, or other services or things furnished to Tenant shall attach lo or affect Landlord's 
estate or interest in the Premises. Tenant agrees to discharge. nt Tenant's expense (whether by 
payment, bonding, or otherwise) every lien 'fiJcd against the Premises for work claimed to have 
been done for, or materials claimed to have been furnished. to Tenant, within thirty (30) days 
after recch·ing notice of the same. Tenant shall require that all contractors and subcontmctors 
engaged in connection with Tenant's Alterations indemnify and hold Landlord harmless against 
any and all claims for injury to persons or damage to property by reason of such comractor's or 
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subcontractor's use of the Premises or pcrfonnancc of the work, including any claims, fines and 
penalties imposed due to a failure to comply with laws. 

Section 6.2 Signs. Subject to the provisions of this Section. Tenant shall have the 
non-exclusive right to place signs bearing Tenant's name on the exterior walls of the Building. 
The size. d~sign, number ond l0<:atiol'I of such signs mus& be approved in udvance by Lnndlord 
and must comply with Law. Tenant shall, at its own cost nnd expense, acquire and mainmin all 
permits for and, at its own expense, shall design, fabricate nnd install any such approved signs. 
Tenant shaU pay all costs to mnintain and keep in good repair and aesthetic condition all such 
signs. Upon expiration or tcnninntion of this Lease, Tenant sh~Jl promptly remove all such signs 
at its own expense and repair and repaint any damage and discoloration caused by such removal 
or original installation. 

ARTICLE7 
SERVICES AND UTILITIES 

Section 7.l Utilities. Tcnnnt shall (i) contract with the corresponding Governmental 
Entities or any other third parties for all the utilities (gas, water, sewer, telephone, electricity, 
etc.) to be furnished nt the Premises and (ii) pay nil deposits, installation fee, and/or charges for 
such utilities to be furnished to the Premises during the Term. 

Section 7,2 No Obligation by Landlord. Landlord shalt not be required to furnish to 
Tenant any utilities or services of any kind whatsoever during the Tenn of this Lease~ and 
Landlord shnll not be liable for the failure of any utilities or services, or Tenant's inability to 
obtain nn>· utilities or services, for any reason whatsoever. 

Section 7.3 No Abatement. Since Landlord has no obligation to provide utilities or 
services to the Premises, no stoppage or interruption of utilities or services to the Premises shall 
entitle Tenant to any diminution or abatement of Rena or any other compensation whatsoever, or 
result in reduction of any of Tenant's obligations under this Lease or constitute or be construed 
as a constructive or other eviction of Tenant or disturbance of Tenant's use nnd possession of the 
Premises or a breach by Landlord of any of its obligations hereunder. 

ARTICLES 
ACCESS 

Section 8.1 Right of Entry. LandJord or any mortgagee or any other party designated 
by Landlord, and their respective ngents, shnlJ have the right to enter the Premises at nil 
reasonable times. upon reasonable notice (except no notice shall be required in the case of an 
emergency), to (i) examine the Premises, (ii) show to prospective purchasers or mortgagees and 
their respective agents and representatives, and. during the last twelve (12) months of the Term, 
to prospective tenants, and (iii) make such repairs. alterations or additions to the Premises (a) 
which Landlord may elect to perform following Tcnant•s failure to perfom1, which failure 
continues, other than in case of an emergency, beyond the expiration of any applicable cure 
period. (b) as Landlord may deem necessary pursuant to the tcnns of this Lease, or (c) to comply 
with any Laws. 



Section 8.2 No Liability. In the event Landlord elects to undertake any of the 
foregoing work or repairs. Landlord shall not be liable to Tenant for any disturbance, loss of 
business or other damage lo Tenant by reason of the making of such repairs or the performance 
of such work in the Premises. or on account of bringing materials, supplies and equipment into or 
through the Premises during the course thereof; and the obligntions of Tenant under this Lease 
shall not thereby be affected in any manner whatsoever 

ARTICLE9 
LIABILITY; JNDEl\-tNITIES 

Section 9.1 Limimtion of Liability. (a) Anything to the contrary in this Lease 
notwithstanding, the covenants contained in this Lease to be performed by Landlord shall not be 
binding personally, but instead said covenants are made for the purpose of binding only the 
interest of Landlord in the Premises. In addition, in the event of any sale, c<mvcyance, 
assignment or transfer (collectively. a "Transfer") of Landlord's interest in the Premises (or upon 
any subsequent Transfer by such subsequent landlord), the transferor automatically shall be 
relieved of any and all obligations on the pan of Landlord hereunder accruing from pnd after the 
date of such Transfer. 

(b) Notwithstanding anything to the contrary herein, neither Landlord, nor any 
director, officer. member, panner, trustee or direct or indirect beneficial owner of landlord or of 
any parent or other nffiliate of Landlord shall have any personal liability with respect to any 
provision of this Lease. or any obligation or llobility arising hereunder or in connection herewith 
and none of their assets (other than the Premises) shnll be subject to levy, execution or other 
judicial process for the satisfaction of Tenant's claims. Tennnt shall look solely to the equity of 
the then owner of the Premises or the proceeds of the sale of such equity or~ subject to the rights 
of any mortgagee. to the rents from the operation of the Premises. for the sadsfnction of nny 
remedies of Tenant in the event of a breach by Landlord of any of its obligations hereunder. 
Such exculpation of liability shaU be absolute and without any exception whatsoever, 

Section 9.2 Damage; Theft . 

(a} Tenant agrees to use and occupy the Premises; and that Landlord shall 
have no responsibility or liability for any loss of or damage to Tenant's leasehold improvements 
or to fixtures or other personal property of Tenant or those claiming by, through or under Tcnnnt. 

(b) Landlord ond Landlord Parties shall not be liable for any property damage, 
personal injury or death. business interruption or loss of profits whatsoever (unless cnuscd by 
Landlord's gross negligence or willful misconduct) including, without limitation, property 
damage. personal injury or death, business interruption or loss of profits occasioned by 
electricity. plumbing, gas, wuter, sprinkler or other pipes and sewage system or by the bursting, 
leaking, overflowing or running of any tank, washstand, clo~t or waste or other pipes in or about 
the Premises, or occasioned by water coming into the Premises from any source whatsoever, or 
arising f tom any latent defect in the Premises nnd/or any part thereof, or arising from acts or 
neglect of occupants of adjacent property, or the public. Landlord shnll ha\'C no obligation to 
provide s~urity to or for the Premises. lt is understood and agreed thnt Landlord docs not in any 
way warrant that Tenant. the Premises and Tenant's property therein shall be free from loss, 
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damage or dcstruclion through then or vandalism, and Landlord assumes no liability whatsoever 
in the Premises. AU property of Tenant kept or stored on the Premises shall be so kept or stored 
al the risk of Tenant only and Tenant shall hold Landlord harmless from any c1ntms arising out 

of damage lo the same, including subrogation claims by Tenant's insurance carriers. 

Section 9.3 lndemnificntion by Tcmmt. Except as the same may be caused by 

LBndlord's gross neg)igcnce or willful misconduct, Tenant hereby indemnifies and agrees to save 
harmless all Landlord Parties from and against any and all liens, claims, demands, actions, 
causes of action, obligations, penalties, charges, liabilities, damages, losses. costs or expenses, 
including reasonable nltomcys' fees and costs of litigation, including fees and costs incurred in 
preparation for litigation. investigation and appeal (collectively, "'Claims,.), ,which (i) arise from 
or are in connection with the possession, use, occupation, management. repair, maintenance or 
control of the Premises by Tcnunt1 or any portion thereof; (H) arise from or are in connection 
with any act or omission of Tenant, or Tenant's agents, employees, Jkcnsces, tenants, subtenants, 
assignees, contractors and successors; (iii) nrise from nny breach by Tenant of this lease~ or (iv) 
rcsu1t in injury to person or property or loss of life sustained in or about the Premises. Tenanl 
shall defend any actions, suits and proceedings which may be brot1ght against any Landlord 
Parties with respect to the foregoing or in which they may be impleadcd. Tenant shall pny, 
satisfy and discharge any judgments. orders and decrees that may be recovered against Landlord 
Panies or any mortgagee in connection with the foregoing. 

Section 9.4 lndcmniticgtion by Landlord. LandJord hereby indemnities and ogrccs to 
suve hannless all Tenant Parties, from and agninst any and all Claims which arise from or nre in 

connection with any gross negligence or willful misconduct of landlord~ its agents, contractors, 
successors or employees. Landlord shaH defend any actions • .suits and procecdiQgs which may 
be brought agoinst any Tcno.nt Parties with rcs~ct to the foregoing or in which they may be 
implc-aded. Landlord shall pay, satisfy und discharge any judgments, orders and decrees which 
may be recovered against Tenant Parties in connection with the foregoing. 

Section 9.5 No Consequential D?magcs. In no event shall Landlord be liable for 
consequential, indirect or any other similar damages irrespective of their nature or cause. 

Section 9.6 General. The foregoing provisions of this Article 9 (as well as any other 
provisions dealing with indemnity and the like by Tenant or Landlord) shall be deemed to be 

modified in each case by the insertion in the appropriate place of the language: ••excepl as 
otherwise provided by applicable law". 

ARTICLE IO 
INSURANCE 

Section I 0.1 Required [nsurancc. Tenant agr"s to maintain in full force during the 
term hereof the following insurance coverages with respect to the Premises: 

(a) Commercial General Liability Insurance relating to the Premises and its 
uppurtcnanccs on an occurrence basis (with a conlrnctual liability endorsement as elsewhere 
herein required) with the following limits: a minimum single limit of at least S2,000,000 for 

injury (or death) to any person or more than one person nnd S2,000,000 with respect to damage 
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to property; a minimum single limit of at least S2.000,000 for pcrsonnl injury end advertising 

injury; a master control program limit of $8.000,000 (each policy); an aggregate limit of 

S4.O00,000 for products and completed operations; and n general aggregate limit of S4,000,000 

(other than products and completed operations); or such higher limits ns Landlord mny from time 
to time reasonably request. 

(b) Fire and Ughtning, Casualty, Extended Coverage, Vandalism and 
Malicious Mischief and Flood (if flood insurance is rcquj~ by L1mdlord, or nny mortgagee or 

governmental authority and if obtainable) Insurance in nmounts adequate to cover the full 
replacement cost (with no deductibles) of all of Tenant's leasehold improvements, personal 
property, trade fixtures. furnishings, equipment and all con1ents therein. 

(c) Worker's Compensation Insurance covering all persons employed, directly 

or indirectly, in connection with Tcnantts operations, M well as in conneciion with any of 
Tenant's Work or any Tenant repair or alteration authorized by this Lease or consented to by 

Landlord, and alJ employees and agents of Tenant with respect to whom death or injury claims 

could otherwise be asserted against landlord or Tenant. in at least the minimum lllllOUnt required 
by applicable law. 

{d) Commercinl Automobile Liability lnsurrmcc co\'cring owned, non-owned 

and hired automobiles with a combined single limit per accident (without annual aggregate) of 
S 1,000,000 for bodily injury and property damage~ SS,000 for medical payments; and l ,000,000 

for uninsurcd/underinsurcd motorists. 

(c) Such other insurance as may be required by Landlord from time to time. 

Section 10.2 Terms of Insurance Policies. 

(a) All of the aforesaid insurance shall be written in the name of Tenant ond 
shall name landlord (and any dcsignce(s) of Landlord) as additional insured ond loss payee and 
shall be written by one or more responsible insurance companies satisfactory to Landlord and 
duly licensed to do business in Pucno Rico with a full•cnpitalizcd gunranty fund covering those 

individuals and entities that it insures that reside, are situated or d9 business in the 

Commonwealth of Puerto Rico under which Landlord and Landlord Parties and Tenant are 
named primary insured, and under which the insurer agrees to indemnify and hold Landlord and 

uindlord Parties hannlcss from and against all cost, expense and/or liability arising out of or 

based upon any and all claims, accidents. injuries, and damages mentioned in Section 11.2 of this 
Lease. 

(b) All such insurance may be carried under a blanket policy covering th<: 

Prt:miscs and other locations of Tcnnnt; pro\'idcd that the proceeds from such blanket policy 
shall be an amount no less than the amount of the proceeds that would be available if Tenant 

obtained the required insurance under policies separately insuring the risks which this Lease 

requires Tenant to insure. 

(c) All such insurance shalJ contain endorsements providing that such 

insurance may not be canceled or amended with respect to Landlord or Landlord Parties except 
upon thiny (30) days' prior written notice to Landlord by the insurance company. 
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(d) Tenant shall be solely responsib]e for payment of all premiums and 
Lnndlord shall not be required to pay any premium for such insurance. In the event of payment 
of any Joss covered by any such policy, Landlord (or its dcsignccs) shalt be paid first by the 
insurance company for Landlord's loss. The minimum limits of the comprehensive general 
liability policy of insurance required of Tenant hereunder sha11 in no way limit or diminish 
Tenant's liability hereunder. 

(c) Tenant shnll deliver to Landlord on or before the Commencement Date 
and thereafter at least thirty (30) days prior to the expiration of ea.ch such policy. either a 
duplic:nte original or n certificate of insurance for all policies procured by Tenant in compliance 
with its obligations hereunder. together with evidence satisfactory to Landlord of the payment of 
the premiums therefor. If Tenant fails to obtain and provide any or all of the aforesaid insurance, 
then. in addition to its other remedies, Landlord may, but shall not be required to, purchase such 
insurance on behalf of Tenant and add the cost of such insurance, ns Additional Rent, to the next 
installment of Minimum Rent. 

(f) The minimum limits of the comprehensive general liability and 
workmen's compensation policies ofinsumncc shall be subject to increase at any time. and from 
time to time, if Landlord shall deem same necessary for adequntc protection. Within thirty (30) 
days after demand thcrcfot by Landlord, Tenant shall furnish Landlord with evidence of Tenant's 
compliance with such demand. 

Section 10.3 Fire Insurance Rate. If, at any time and from time to time, as a result of or 
in connection with any act of omission or commission by Tenant. its employees, agents, 
contractors or licensees, or as a result of or in connection with the use to which the Premises are 
put (notwithstanding that such use may be for the purposes hereinbefore pennitted or that such 
use may have been consented to by Landlord), the insurance ratc(s} applicable to the Premises or 
to any adjacent propeny owned or controlled by Landlord, or an affiliate of Landlord, and/or to 
the contents in any or all of the aforesaid properties (includingt but not limited to. rent insurance 
relating thereto) shall be higher than that which would be applicable for the Jeast hazardous type 
of occupancy legally permitted therein, Tenant agrees that it will pay to Landlord, on demand, 
100% of such ponion of the premiums for all Landlorcrs insurance policies in force with respect 
to the aforesaid properties (including, but not limited to, rent insurnnce relating thereto) and their 
contents as shall be attributable to such higher rate(s). For purposes of this Section. any finding 
or schedule of the fire insuranc~ rating organization having jurisdiction thereof shall be deemed 
to be conclusii;·c. 

Section 10.4 Waiver of Suhrogalion. Neither Landlord nor any Landlord Parties shall 
be liable for any damage by fire or other peril includabte in the eovernge afforded by the 
standard fonn of fire insurance policy with extended coverage endorsement attached, no rnntter 
how caused, it being understood that the damaged party will Jook solely to its insurer for 
reimbursement, provided that this waiver of liability shall apply only to the extent that the pnny 
incurring such loss is actually reimbursed for such loss by the proceeds of insurance (or, in the 
case of a party which fails to carry insurance required in this Lease, only to the extent that such 
failing pany would have been so reimbursed had such failing party complied with its insurance 
requirements hereunder). Tenant's policies of insurance shaH contain a waiver of subrogation 
confirming the foregoing. Any waiver of rights required by this Section shall be ineffective if 
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such waiver shall be unoblninnbJc, or result in a breach of the insurance contract or in ma1crial 
increase in the cost of insurance of the waiving party. unless the other party shall pay such 
increase within ten ( I 0) days after notice thereof. 

ARTICLE 11 
DAMAGE TO PREMISES 

Section l 1.1 Notice. Tenant shall notify Landlord in writing of any damnge or 
destruction resulting from fire or other casualty to the Premises promptly after learning of the 
same. 

Section 11.2 Damoge or Destruction. lf oll or any part of the Premises shall be 
damaged or destroyed by fire or other casualty insured under the standard fire insurance policy 
with approved standard extended coverage endorsement npplicabh:: to the Premises. Landlord 
shall, except as otherwise provided hcrcin1 repair and/or rebuild the same with reasonable 
diligence. to their condition as of the Commencement Date. reasonable wear and tear excepted. 
Nothing hcreinabovc contained shall ,impose upon Landlord any liability or responsibility to 
repair, rebuild or replace any property belonging to or provided by Tenant. Even if the Premises 
shall become completely untcnantable as a result of :such damage or destruction. the Minimum 
Rent and other sums payable hereunder shall not abate (it being intended that Tcnnnt assume or 
obtain rent and/or business interruption insurance to cover such risk). Unless this Lease is 
terminated by LnndJord as hereinafter provided, upon completion of Landlord's repairs and 
rebuilding, Tenant shall promptly repair the Premises to at least a co11dition equal to that existing 
prior to its destruction or casualty, and the proceeds of all insurance carried by Tenant on its 
leasehold improvements in the Premises shall be paid to and bc1d in trust by Landlord and 
disbursed by Landlord to Tenant for such purpose. 

Section l 1.3 Termination of Lease. 

(a) Notwithsusnding anything else to the contrary in this Section or elsewhere 
in this Lease, Landlord, at its sore option, may terminate this Lease on thirty (30) days written 
notice to Tenant given at any time after the occurrence of any of the following: 

(i) The Premises shall be damaged or destroyed as a result of an 
occurrence which is not completely covered by Landlord•s insurance. or sufficient 
nel insumncc pr()(.:ecds are not made available to Landlord to meet the cost of 
replacement; or 

(ii) The Premises are damaged to such an extent that, in the sole 
judgment of Landlord, the Premises cannot be operated ns an economically viable 
unit. 

(b) If more than seventy-five percent (75%) of rhc Premises shall be damaged 
or destroyed by fire, windstorm, or otherwise within the last six. (6} months of the Term. either 
party shnll ha\'C the right to tcnninate this Lc11se, provided lhat notice thereof is given to the 
other party no later than thirty (30) days afler such dnm.o.ge or destruction. If said right of 
termination is cxc~iscd this Lease nnd the tcnn hereof shall cease and come to an end as of the 
date of said damage or destruction. 
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Section l l.4 No Abatement. Exc~pl to the extent specifically provided for in this 
Lease. unless this Lease is tc:nninatcd as herein provided, none of the Minimum Rent and other 
sums payable by Tenant, nor any of Tenant's other obligations under any provisions of this 
Lease, shall be offccted by any damage to or destruction of the Premises by any cause 
whatsoever nnd Tenant hereby specifically waives all other rights it might otherwise have at law 
and in equity which are inconsistent herewith. 

Section l 1.5 Rights of Mor1gagec. Notwithstandjng any foregoing provisions to the 
contrary, the provisions of this Article 11 shall be subject to the tenns and conditions of any 
Mortgage and any requirements of the holder of such Mortgage. 

Section 11.6 Express Agreement. This Article shall be considered an express 
agreement governing any case of damage to the Premises and, to the cxte11t penniued by law, 
any statute purponing to govern in such cases, now or hereafter in force, shall have no 
application under this Lease, 

ARTICLE 12 
CONDEMNATION 

Section l2.1 Tota) Condemnation. If the entire Premises is Condemned or taken in 
Condemnation, this Lease shall terminate nnd expire on and 11s of the date title is conveyed under 
such Condemnation. 

Section 12.2 Pnrtinl Condemnation. 

(a} If more than fifteen percent ( l S%) of the usable urea of the Premises shall 
be Condemned, Landlord may elect to tenninatc this Lease by notice lo Tenant within thirty (30) 
days after the effective date of such Condemnation; and this Lease shaU tenntnote and expire on 
the date specified in Landlord's notice (which shall be at least sixty (60) days after the date of 
such notice). 

(b) Subject to Section 12.2(a). if part {but not all) of the Premjses is 
Condemned, this Lease shall terminate and expire with respect only to the portion of the 
Premises so Condemned, on and as of the effective date of such Condemnation. In all other 
respects this Lease shall remain in full force and effect except that Tenant shall be entitled. after 
such date, to a reduction in Rents in the proportion which the area of the Premises so Condemned 
bears to the total area of the Premises at the time of such taking. 

(c) Notwithstanding Section l2.2(b), if more than seventy-five percent (75%) 
of the Premises is Condemned. or if there is a Condemnation of all of Tenant's access to the 
Premises. Tenant may elect to terminate this Lease by notice to Lnndlord given within thirty, 
(JO) days after Tenant receives notice from Landlord or othem·isc of the effective date of such 
Condemnation~ and this Lease shall terminate sixty (60) days after the giving of Tenant's notice. 

Section 12.3 ~. In the C\'cnt of any Condemnation of the Premises, whether or not 
this Lease survives, Landlord shall be entitled to receive the entire award nnd compensation, 
without deduction for any estate vested in Tenant by this Lease (or nny value attributable 
thereto). Tenant hereby assigns to Landlord any and all right1 title and interest which the Tenant 
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may have in or to any such award and compensation (other than Tenant's claim for statutory 

moving expenses, if any); and Tenant agrees to execute and file any and all applications, 

statements, documents, and instruments necessary or desirable to facilitate Landlord's collection 

of any such award and compensation. 

Section 12.4 Temporary Taking. If the use of the Premises is Condemned for a period 

of one ( l) year or less, Tenant's obligations under this Lease shall not change; and Tenant shall 

continue to pay all Rents without reduction or abatement. However, Tenant shall be entitled to 

the portion of the award or compensation for such temporary Condemnation (after subtraction of 

all necessary and proper expenses of collection incurred by Landlord) equal to the Rents payable 

hereunder during the period covered, together with such additional reasonable and actual 

expenses as Tenant incurs in connection with relocation to alternate space for the period of such 

temporary Condemnation. The balance of the award and compensation shall be payable to 

Landlord. 

ARTICLE 13 
ASSIGNMENT AND SUBLETTING 

Section 13. I No Assignments, Subleases. 

(a) Except as otherwise expressly provided in this Article, Tenant shall not, 

without obtaining the prior written consent of Landlord (which consent may be withheld at 

Landlord's sole discretion), in each instance: (i) assign or otherwise transfer this Lease, or any 

part of Tenant's right, title or interest therein; (ii) sublet all or any part of the Premises or allow 

all or any part of the Premises to be used or occupied by any other Persons; (iii) mortgage, 

pledge, collaterally assign or otherwise encumber this Lease or the Premises. 

(b) For purposes of this Article, an assignment, hypothecation, pledge and/or 

other transfer or encumbrance of (i) twenty-five percent (25%) or more of the issued and 

outstanding capital stock of any corporate Tenant (or any corporate general partner of Tenant), or 

(ii) twenty-five percent (25%) or more of the total interest in any other entity (partnership or 

otherwise) which is Tenant, however accomplished, whether in a single transaction or in a series 

of related or unrelated transactions, shall be deemed an assignment, hypothecation, pledge and/or 

transfer of this Lease. This provision shall not apply whenever Tenant is a corporation, the 
outstanding voting stock of which is listed on a recognized security exchange, or if at least eighty 

percent (80%) of its voting stock is owned by another corporation the voting stock of which is so 

listed. 

Section 13.2 Exceptions. 

(a) Section 13.1 shall not apply to transactions entered into by Tenant with an 

entity into (or with) which Tenant is merged or consolidated or to which substantially all of 

Tenant's assets are transferred, provided that (i) such merger, consolidation, or transfer of assets 

is for a good business purpose and not a device for the transfer of Tenant is interest in this Lease; 

and (ii) the assignee or successor entity has a net worth at least equal to or in excess of the net 

worth of Tenant immediately prior to such merger, consolidation, or transfer. or as of the date of 
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this Lease, whichever is greater, as evidenced by financial statements prepared and certified by 
independent certified public accountants. 

(b) Tenant shall have the right to assign this Lease to an entity organized or 

formed under the laws of a state or commonwealth of the United States all of the shares or 
interests in of which are owned by Tenant; provided, however, that (i) Tenant shall 
simultaneously execute and deliver to Landlord a guarantee in the form approved by Landlord, 
(ii) the net worth of the assignee shall be not less than the net worth of the Tenant on the date 
hereof or on the date of the transfer (whichever is higher), and (c) provided, further, that any 
pledge, transfer, sale, or other disposition of the shares or interests of such entity shall be deemed 
an assignment of this Lease. 

Section 13.3 Recapture Rights. If at any time or from time to time during the term of 
this Lease, Tenant desires to assign this Lease or to sublet all or any part of the Premises, then 
not Jess than thirty (30) days, nor more than sixty (60) days, prior to the date (the "Transfer 
Date") on which Tenant desires the assignment or sublease to become effective Tenant shall give 
Landlord written notice (the .. Transfer Notice") which shall set forth (i) the name, address and 
business of the proposed assignee or sublessee, (ii) information (including, without limitation, all 
relevant financial statements and references) concerning the character, financial condition and 
business experience of the proposed assignee or sublessee, (iii) a detailed description of the 
portion of the Premises proposed to be sublet, which Tenant covenants and agrees with Landlord 
shall be a single, self-contained unit, (iv) any rights of the proposed assignee or sublessee to use 
Tenant's improvements, (v) the Transfer Date, and (vi) the Minimum Rent, Additional Rent 
and/or other consideration and all other material and relevant terms and conditions of the 
proposed assignment or sublease, all in such detail as Landlord may reasonably require. If 
Landlord requests additional detail, the Transfer Notice shalJ not be deemed to have been 
received until Landlord receives such additional detail. Landlord shall have the option, 
notwithstanding anything to the contrary contained in this Article 13, exercisable by giving 
notice to Tenant at any time within sixty (60) days after Landlord's receipt of the Transfer Notice 
(a) in the case of an assignment, to terminate this Lease or in the case of a sublease, to tenninate 
this Lease as a portion of the Premises proposed to be sublet, in which event Tenant shall be 
relieved of all further obligations hereunder with respect thereto as of the Transfer Date; or (b) in 
the case of a sublease, to sublease such portion from Tenant upon the terms and conditions set 
forth in the Transfer Notice, except that the rent shall be the lower of the per square foot monthly 
Minimum Rent and Additional Rent payable by Tenant under the Lease for the Premises or the 
rent and other consideration set forth in the Transfer Notice which is applicable to the portion of 
the Lease Premises which Tenant proposes to sublet. No failure of Landlord to exercise either 
option with respect to the applicable portion of the Premises shall be deemed to be a consent by 
Landlord to the assignment or subletting of all or any portion of the Premises. If, after receipt of 
any Transfer Notice, Landlord exercises it right to terminate this Lease with respect to, or enter 
into a sublease for, the applicable portion of the Premises, Tenant shall have the right, 
exercisable by written notice to Landlord sent within ten (10) days after its receipt of Landlord's 
said notice, to rescind the applicable Transfer Notice. If Landlord exercises its option to 
sublease and Tenant shall not rescind the applicable Transfer Notice. all as provided herein, 
Tenant shall sublease to Landlord the applicable portion of the Premises upon the terms and 
conditions contained in the Transfer Notice (except for monthly rental as specified above) 
provided, however, that: (A) Landlord shall at all times under such sublease have the right and 
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option further to sublease the applicable portion of the Premises without obtaining Tenant's 
consent or sharing any of the economic consideration received by Landlord; (B) Tenant shall 
have no right of setoff or abatement or any other right to assert a default hereunder by reason of 
any default by Landlord under such sublease; and (C) Landlord's liability under such sublease 
shall not be deemed assumed or taken subject to by any successor to Landlord's interest under 
the Lease. 

Section 13.4 Conditions to Assignment/Sublease. Any assignment, whether made with 
Landlord's consent as required by Section 13.1 or without Landlord's consent pursuant to Section 
13.2, shall not be effective, and shall be null and void as against Landlord, unless and until: 

(a) the assignee shall execute, acknowledge and deliver to Landlord an 
agreement, in form and substance reasonably satisfactory to Landlord, under which (A) the 
assignee assumes the obligations and performance of this Lease and agrees to be bound 
persona1ly by all of the covenants, agreements, terms, provisions and conditions hereby on the 
part of Tenant to be performed or observed on and after the effective date of any such 
assignment; and (B) the assignor agrees that the provisions of this Article sha11 continue binding 
upon it in the future, notwithstanding the assignment or other transfer; 

(b) any sublessee shall have entered into an instrument in writing in favor of 
Landlord, which instrument shall be in form and substance reasonably satisfactory to Landlord 
and shall have been received by Landlord, pursuant to which such sublessee shall agree directly 
with landlord to comply with and be bound by all of the applicable terms and conditions set forth 
in this Lease; 

(c) in the case of an assignment pursuant to Section 13.2, Tenant or its 
successor shall have delivered to Landlord financial statements certified by certified public 
accountants evidencing satisfaction of the net worth requirement in Section 13.2; 

(d) in the case of an assignment or sublease made with Landlord's consent, 
the assignment or sublease shall be on the same terms, and only to the party, set forth in the 
Transfer Notice given to Landlord pursuant to the provisions of Section 13.3; 

(e) no assignee or sublessee shall have a right further to Transfer, except 
under the conditions set forth herein; and 

(f) Tenant shall pay Landlord's attorneys' fees and costs incurred in 
connection with such Transfer. 

Section 13.5 General Provisions. 

(a) Tenant covenants that, notwithstanding any assignment or transfer, 
whether or not in violation of the provisions of this Lease, and notwithstanding the acceptance of 
Rents by Landlord from an assignee, transferee, or any other person, Tenant for the Term shall 
remain fully and primarily and jointly and severally liable for the payment of aJI Rents due and 
to become due under this Lease and for the performance and observance of all of the covenants, 
agreements, terms, provisions and conditions of this Lease on the part of Tenant to be performed 
or observed. After any assignment, subletting, or other transfer pennitted under this Article 13, 
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Tenant's liabilities and obligations under this Lease shall not be discharged, released or impaired 
in any respect by an agreement or stipulation made by Landlord (or the holder of any Mortgage) 
extending the Tenn, or modifying any obligations contained in this Lease, or by any waiver or 
failure of Landlord to enforce any of Tenant's obligations under this Lease, and Tenant shall 
continue liable hereunder. 

(b) Any attempted assignment, subletting, or other transfer in violation of this 
Article 13 shall not be binding upon Landlord and shall confer no rights upon any third person 

(c) Tenant shall not have any right to make any claim for money damages or 
to offset any claim for money damages against any sums due under this Lease based upon 
allegations that Landlord has unreasonably withheld or unreasonably delayed its consent even if 
Landlord shall have agreed that such consent will not be withheld or delayed unreasonably. 
Tenant's sole remedy on account thereof shall be to seek equitable relief or a declaratory 
judgment. 

(d) If Landlord consents to any assignment or sublease. Tenant shall pay 
Landlord, as Additional Rent (a) in the case of each and every assignment, an amount equal to 
fifty percent (50%) of all sums and other considerations paid Tenant by the assignee for (or by 
reason of) such assignment (including sums in excess of fair market value paid for the sale of 
Tenant's fixtures, leasehold improvements, equipment, furniture, furnishings or other personal 
property); and (b) in the case of each and every sublease, all rents, additional charges or other 
consideration whatsoever payable to Tenant by the subtenant which exceed an Rents under this 
Lease accruing during the term of the sublease in respect of the subleased space (i.e., allocated in 
proportion to the space demised, as reasonably computed by Landlord) pursuant to the tenns 
hereof (including, but not limited to. sums paid for the sale or rental of Tenant's fixtures, 
leasehold improvements, equipment, furniture or furnishings or other personal property). Tenant 
shall pay Landlord all amounts due under this Section 13.5(d) as and when payable by the 
assignee or subtenant to Tenant. 

Lease: 

ARTICLE 14 
DEFAULTS; REMEDIES 

Section 14. l Defaults. Each of the following events shall be a "Default" under this 

(a) Tenant fails to pay when due Rent or any other charges due under this 
Lease and such failure is not cured within five (5) days foHowing Landlord's written notice of 
such failure; 

(b) Tenant sublets the Premises (or any part thereot) or mortgages, pledges, 
assigns, transfers, or otherwise disposes of this Lease (or any part of Tenant's right, title, and 
interest hereunder) without complying with all requirements of this Lease; 

(c) A levy under execution or attachment is made against Tenant or Tenant's 
property and is not vacated or removed by court order, bonding or otherwise within thirty (30) 
days thereafter; 
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(d) Any event specified in the first paragraph of Section 14.2 hereof occurs 
(no notice of such occurrence or opportunity to cure being required); and/or 

(e) Tenant fails to observe and perform any of the other terms, covenants 
and/or conditions of this Lease and such failure shall continue for more than fifteen (15) days 
after written notice from Landlord to Tenant (unless such failure reasonably requires more than 
fifteen (15) days to cure, in which case Tenant shall not be deemed in default hereunder if, 
within such fifteen (15)-day period, Tenant commences to cure such failure and thereafter Tenant 
prosecutes such cure diligently and without interruption to completion); 

(t) Tenant (or any affiliated or related entity of Tenant) defaults under any 
lease, other than this Lease, between Landlord (or any affiliated or related entity of Landlord or 
its managing agent) and Tenant (or any affiliated or related entity of Tenant). 

If, in the course of any two (2)-year period, an event of default shall occur requiring 
notice hereunder on more than three (3) occasions, even if such events are each cured within any 
applicable grace and/or notice period, Tenant shall, at Landlord's option, also be deemed in 
immediate default upon the occurrence of such third event of default without any further notice 
or opportunity to cure being required to be given. 

Section 14.2 Bankruptcy. 

(a) If at any time during the Tenn there shall be filed, by or against Tenant or 
any successor tenant then in possession or any guarantor of either under this Lease, in any court 
pursuant to any statute either of the United States or of any State or Commonwealth, a petition (i) 
in bankruptcy, (ii) alleging insolvency, (iii) for reorganization, (iv) for the appointment of a 
receiver, (v) for an arrangement under any federal or State or Commonwealth bankruptcy code, 
or (vi) for any similar creditor's or debtor's rights, Tenant shall be in immediate default 
hereunder without the necessity of any notice or cure period being given (except in the event of 
an involuntary filing against Tenant, no default shall occur unless such filing is not dismissed 
within 30 days of such filing), and thereupon Tenant shall immediately quit and surrender the 
Premises to Landlord, but Tenant shall continue to be liable for the payment of Rent and all other 
sums due hereunder. 

(b) In the event Landlord may not terminate Tenant's rights under this Section 
14.2 by reason of protection afforded Tenant under the applicable bankruptcy act, and Tenant is 
in default of any of the other terms, covenants or conditions of this Lease, then the duly
appointed trustee in bankruptcy of the Tenant-debtor (the "Trustee") may assume this Lease only 
after he undertakes the following: 

(i) cures any default, or provides adequate assurance that he will 
promptly cure such default; 

(ii) compensates or provides adequate assurance that he will promptly 
compensate Landlord for any actual pecuniary loss resulting from such default; 
and 

(iii) provides adequate assurance of future performance. 

22 



(c) Adequate assurance of future performance includes, but is not limited to, 
adequate assurance: (I) of the source of Rent and other considerations due under the Lease; and 
(2) that assumption or assignment of the Lease will not breach any provisions in any other lease, 
financing agreement or master agreement relating to the Premises. 

(d) To assign the Lease, the Trustee must first assume the Lease in accordance 
with the bankruptcy code and provide adequate assurance of future performance by the assignee, 
and must not be in default of any of the other terms hereunder. 

Section 14.3 Landlord's Rights on Default. In addition to any other remedies or rights 
of Landlord in this Lease or by law or equity provided, in the event of any default by Tenant 
(beyond any applicable grace, notice and/or cure period specifically granted herein, if any), 
Landlord may: 

(a) terminate this Lease (which shall only occur if Landlord so specifies a 
termination in writing; and no such termination shall, under any circumstances, absolve or 
discharge Tenant from any of its obligations or liabilities for the then remainder of the Term or 
otherwise); and/or 

(b) bring suit for the collection of Rent and other sums due under this Lease 
and for damages (including, without limitation, attorneys' fees and the cost of repairing and 
reletting the Premises), with or without entering into possession of the Premises or terminating 
the Lease. Commencement of any such action by Landlord shall not be construed as an election 
to terminate this Lease and shall not absolve or discharge Tenant from any of its obligations or 
liabilities for the remainder of the Term; and/or 

(c) re-enter and retake possession of the Premises from Tenant by summary 
proceedings or otherwise. To the extent permitted by Law, Tenant waives notice of termination 
of this Lease, any statutory notice (3-'day or otherwise), notice of re-entry or repossession or 
institution of legal proceedings and any right of redemption or repossession. In the event of any 
re-entry (whether by reason of termination as specified in Section l 1.3(a) or otherwise), 
Landlord shall have the right, but not the obligation, to remove any persons and property from 
the Premises and place all such property in storage at a public warehouse or on any sidewalk at 
the sole expense and risk of Tenant or any other owner thereof. 

Notice of re-entry, or the commencement of any action by Landlord for re-entry, or any 
such actual re-entry, shall not be construed as an election to terminate this Lease. Neither 
termination nor re-entry shall absolve or discharge Tenant from any of its obligations or 
liabilities for the remainder of the Term or otherwise. 

Section 14.4 Damages Upon Default or Termination. If Landlord elects to exercise any 
of its remedies for Tenant's default under the provisions of the above Section, whether or not 
Landlord elects to terminate this Lease or re-enter the Premises, Landlord may recover from 
Tenant damages computed in accordance with the following formula, in addition to its other 
remedies: 

(a) any unpaid Rent and other sums due under this Lease which have accrued 
at the time of such exercise; plus 
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(b) the unpaid Rent and other sums due under this Lease for the then balance 
of the Term after the time of such exercise (as if, for this purpose, no default had occurred and 
no remedy had been exercised), payable at the election of Landlord, on a monthly basis or in a 
lump sum, discounted to then present value at a 6% discount rate (in which case, if the Premises 
are re-leased to one or more new tenants, Landlord shall credit Tenant for, or, if Tenant has 
already made the aforesaid lump sum payment, pay Tenant, all net rental amounts actuaUy 
realized by Landlord on account of such re-letting, in a maximum aggregate amount equal to the 
amount Tenant owes, or had theretofore actually paid to Landlord in a lump sum, as damages 
under this subparagraph (b) for the applicable period for which such net re-letting payments were 
actually received by Landlord); plus 

( c) any other amount necessary to compensate Landlord for all the detriment 
proximately caused by Tenant's failure to perform its obligations under this Lease or which in 
the ordinary course of things would be likely to result therefrom, including, without limitation, 
the cost of repairing, modifying or modernizing the Premises, new tenant allowances, brokerage 
fees, free rent and attorneys' fees and costs; plus 

(d) at Landlord's election, such other amounts in addition to (or in lieu of the 
foregoing) as may be permitted from time to time by the laws of the State or Commonwealth; 
plus 

(e) Interest on all of the foregoing from the date due until paid in full. 

It is specifically understood and agreed that Landlord shall be entitled to take into 
account in connection with any reletting of the Premises all relevant factors which would be 
taken into account by a sophisticated developer in securing a replacement tenant for the Premises 
and Tenant hereby waives, to the extent permitted by applicable law, any obligation Landlord 
may have to mitigate Landlord's damages. To induce Landlord to enter into this Lease, (i) 
Tenant confirms and agrees that this transaction is a commercial and not a consumer transaction, 
(ii) Tenant hereby waives any right to trial by jury in any action, proceeding or counterclaim 
brought by Landlord against Tenant on any matter whatsoever arising out of or in any way 
connected with this Lease, the relationship of Landlord and Tenant, Tenant's use and occupancy 
of the Premises and/or any claim of injury or damage, and {iii) Tenant agrees not to interpose any 
counterclaim of whatever nature or description in any proceeding commenced by Landlord for 
nonpayment of Rent, Minimum Rent or any other amount due hereunder, provided the forgoing 
shall not be construed as a waiver of the right of Tenant to assert such claims in any separate 
action brought by Tenant. 

Section 14.5 Landlord's Self-Help. In addition to Landlord's other remedies 
(including, but not limited to, Landlord's rights of self-help set forth elsewhere in this Lease), if 
Tenant at any time fails to perfonn any of its obligations under this Lease, Landlord shall have 
the right, but not the obligation, upon giving Tenant at least two (2) days' prior written notice of 
its election to do so (in the event of any emergency, however, no prior notice being required), to 
perform such obligations on behalf of and for the account of Tenant and to take all such action 
necessary to perform such obligations. In such event, Landlord's costs and expenses incurred 
therein, plus a 18% administrative charge, shall be paid for by Tenant forthwith, with interest. 
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The performance by Landlord of any such obligation shall not constitute a release of Tenant or 
waiver of Landlord. 

Section 14.6 Specific Performance~ Injunction. Landlord shall have the right to obtain 
a judgment of specific performance, an injunction and/or restraining order and shall have all 
other equitable remedies available under applicable law in the event of Tenant's default. 

Section 14.7 Landlord's Remedies Cumulative. All remedies of Landlord hereunder 
are cumulative and not mutually exclusive and may be exercised in addition to all other remedies 
available to Landlord at law and in equity. 

Section 14.8 Non-Waiver Provisions. The failure of Landlord to tnsist upon a strict 
performance of any of the terms, conditions and covenants herein shall not be deemed to be a 
waiver of any rights or remedies that Landlord may have and shall not be deemed a waiver of 
any subsequent breach or default in the terms, conditions and covenants herein contained, except 
only as may be expressly waived in writing. 

ARTICLE 15 
CONVENANT OF QUIET ENJOYMENT 

Landlord covenants, represents and warrants that it has full right and power to execute 
and perform this Lease and that Tenant, on payment of the Rent and perfonnance of the 
covenants and agreements hereof, shall peaceably and quietly have, hold and enjoy the Premises 
and all rights, easements, appurtenances and privileges granted to Tenant herein during the Term 
without molestation or hindrance of Landlord, any person or entity lawfully claiming by, through 
or under Landlord subject to the terms and conditions of this Lease. 

ARTICLE 16 
CONDITION OF PREMISES AT TERMINATION 

At the expiration or sooner termination of the Tenn, Tenant shall surrender the Premises 
in the same condition of cleanliness, repair and operation as the Premises were in upon the 
Commencement Date, reasonable wear and tear and damage by unavoidable casualty excepted. 
Tenant shall surrender all keys for the Premises to Landlord and shall inform Landlord of all 
combinations on locks, safes and vaults, if any, in the Premises. On or before the last day of the 
Tenn or the sooner termination thereof, Tenant shall remove all trade fixtures, signs and other 
personal property installed or placed by Tenant in the Premises and repair any damage 
occasioned by any such removal. Upon the written request of Landlord given at any time prior 
to the last day of the Term, Tenant shall also remove any Alterations made to or in the Premises. 
Property not so removed shall be deemed abandoned by Tenant and Landlord, at its sole option, 
may remove and store such property in a public warehouse or elsewhere at the cost of and for the 
account of Tenant, all without service of notice or resort to legal process and without being 
deemed guilty of trespass or becoming liable for any loss or damage which may be occasioned 
thereby. 
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ARTICLE 17 
HOLDING OVER 

Section 17 .1 Holding Over. If Tenant otherwise holds the Premises after the expiration 
or earlier tennination of the Tenn hereof without the written consent of Landlord, to be given or 
withheld in Landlord's sole discretion, such holding over shall be deemed to have created a 
tenancy at sufferance only, at a monthly rental equal to one hundred fifty percent (150%) of the 
Minimum Rent payable by Tenant to Landlord during the calendar month immediately preceding 
such expiration or termination of the Term, and otherwise subject to all terms of this Lease, and 
all other charges payable by Tenant hereunder. Neither any provision contained in this Section 
nor Landlord's acceptance of Rent after the expiration or earlier termination shall be construed as 
consent to such holding over. 

Section 17.2 Indemnity. If Tenant fails to surrender the Premises upon the expiration 
or termination of the Lease Term, Tenant shall indemnify and hold harmless Landlord from all 
claims, losses, brokerage commissions, lost rents, liabilities and expenses, including reasonable 
attorneys' fees and costs of litigation and investigation, resulting from such failure, including 
without limitation any claims made by any successor tenant arising out of such failure, and 
interest on all such sums. 

ARTICLE 18 
HAZARDOUS MATERIALS 

Section 18. l Covenants and Indemnity. (a) Tenant shall not generate, use, handle, 
store or dispose of any Hazardous Material on, in or about the Premises. Notwithstanding the 
foregoing, to the extent any Hazardous Materials are substances which are ordinarily used in the 
course of the Tenant's business as permitted pursuant to Section 5.1 of this Lease, Tenant may 
use and/or store such Hazardous Materials on the Premises; provided that (a) Tenant stores such 
substances on the Premises in limited quantities and in strict compliance with any applicable 
Laws, (b) Tenant uses such materials only for their intended purposes and in the manner 
prescribed by the manufacturers and applicable Laws, (c) such substances shall not be disposed 
of on, in or about the Premises, and (d) such substances shall be handled, transported and 
disposed of in accordance with applicable Laws. 

(b) Tenant hereby indemnities and holds Landlord harmless from and against 
any and all Claims (including, without limitation, the expenses of testing, cleaning up and 
reporting, and engineering and attorneys' fees) that Landlord may sustain or have asserted 
against it by reason of or in connection with (i) the bringing or discharge of any Hazardous 
Materials in, on, under, about or from the Premises by Tenant, its subtenants or their respective 
agents, employees, contractors, subcontractors, subtenants or licensees. (ii) the transportation or 
disposal of any Hazardous Materials to or from the Premises by Tenant, its sub-tenants or their 
respective agents, employees, contractors, sub-contractors, subtenants or licensees, (iii) any 
actual or alleged failure by Tenant, its subtenants or their respective agents, employees, 
contractors, subcontractors, subtenants or licensees to comply with any Environmental Law, or 
(iv) any breach by Tenant, its subtenants or their respective agents, employees, contractors, 
subcontractors, subtenants or licensees of any obligations that are set forth in, or are required to 
be imposed by, this Section 18. l. 
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Section 18.2 Defined Terms. "Hazardous Materials" means any substance which 
during the Term is defined, designated or classified as hazardous, toxic, radioactive or 
dangerous, or otherwise regulated under any Environmental Law, whether by type or by 
quantity, including any substance containing any such substance as a component. Hazardous 
Materials includes, without limitation, any toxic waste, pollutant, contaminant, hazardous 
substance, toxic substance, hazardous waste, special waste, industrial hazardous or toxic 
substance or petroleum or any derivative or by-product thereof, radon, radioactive material, 
asbestos, asbestos containing material, urea formaldehyde foam insulation, lead and 
polychlorinated biphenyl, and any and all of the following, including mixtures thereof: any 
hazardous substance, pollutant, contaminant, waste, by-product or constituent regulated under 
the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. 
Section 9601 et seq.; oil and petroleum products and natural gas, natural gas liquids, liquefied 
natural gas and synthetic gas usable for fuel; pesticides regulated under the Federal Insecticide, 
Fungicide, and Rodenticide Act, 7 U.S.C. Section 136 et seq.; asbestos and asbestos-containing 
materials, PCBs and other substances regulated under the federal Solid Waste Disposal Act and 
the federal Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq.; source material, 
special nuclear material, by-product material and any other radioactive materials or radioactive 
wastes, however produced, regulated under the Atomic Energy Act or the Nuclear Waste Policy 
Act of 1982; chemicals subject to the OSHA Hazard Communication Standard, 29 C.F.R . 
.. 1910.1200 et seq.; and industrial process and pollution control wastes, whether or not 
hazardous within the meaning of the Resource Conservation and Recovery Act, 42 U.S.C. 
Section 6901 et seq. "Environmental Law" means the following: (i) any federal, state or local 
Law (including, without limitation, the Commonwealth of Puerto Rico), statute, ordinance, rule, 
regulation, guideline, code, license, permit, authorization, approval, consent, legal doctrine, 
order, judgment, decree, injunction, requirement or agreement with any governmental entity, 
relating to (x) the protection, preservation or restoration of the environment (including, without 
limitation, air, water, vapor, surface water, groundwater, drinking water supply, surface land, 
subsurface land, plant and animal life or any other natural resource), or to human health or 
safety, or (y) the exposure to, or the use, storage, recycling, treatment, generation, transportation, 
processing, handling, labeling, production, release or disposal of Hazardous Materials and (ii) 
any common law or equitable doctrine (including, without limitation, injunctive relief and tort 
doctrines such as negligence, nuisance, trespass and strict liability) that may impose liability or 
obligations for injuries or damages due to, or threatened as a result of, the presence of or 
exposure to any Hazardous Materials. 

Section 18.3 Survival. The provisions of this Article 18 shall survive the termination of 
this Lease. 

ARTICLE 19 
ESTOPPEL 

At Landlord's request from time to time, Tenant shall, within ten ( 10) Business Days of 
such request, execute, acknowledge and deliver to Landlord a written statement (each such 
statement, an "Estoppel Certificate") certifying as of the date thereof, except as specifically 
disclosed in such Estoppel Certificate: (a) attached to the Estoppel Certificate is a true, correct 
and complete copy of this Lease, including any and all amendments and modifications thereto; 
(b) there are no agreements other than this Lease (and, except as attached thereto, no 
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amendments, modifications, extensions, or other revisions of this Lease) in effect between 
Tenant and Landlord (or any other Person) with respect to the Premises; (c) this Lease is valid 
and in full force and effect and Tenant has no setoffs, claims or defenses of any kind whatsoever 
to enforcement of this Lease; (d) to the best of Tenant's knowledge, Tenant has no claim, 
demand, cause of action or right to institute any legal proceeding against Landlord arising out of 
or by virtue of this Lease or by reason of Tenant's occupancy and use of the Premises; and ( e) 
Landlord is not in default in the perfonnance of any of Landlord's obligations under this Lease; 
and Tenant has not given any notice of default to Landlord. In each Estoppel Certificate Tenant 
shall certify, also, the amount of Rent then payable under this Lease, the amounts (and elements) 
of Additional Rent then payable, and the dates to which Tenant has paid the same, and such other 
matters as Landlord or the holder of any Mortgage may reasonably request. Tenant 
acknowledges and agrees that a prospective purchaser or mortgagee of Landlord's interest in this 
Lease or the Premises, or the holder of any Mortgage ( or the assignee of any such Person), may 
rely upon each Estoppel Certificate. 

ARTICLE20 
SUBORDINATION 

Section 20.1 Subordination. It is agreed that the rights and interest of Tenant under this 
lease shall be subject and subordinate to any Mortgages that may hereafter be placed upon the 
Premises, and to any and all advances to be made thereunder, and to the interest thereon, and all 
renewals, modifications, replacements and extensions thereof. It is further agreed that any 
mortgagee may elect, by written notice to Tenant, to give the rights and interest of Tenant under 
this Lease priority over the lien of its Mortgage. Tenant shall execute and deliver whatever 
instruments may be required for such purposes forthwith upon demand, and in the event Tenant 
fails so to do within ten (10) days after demand in writing, without limiting Landlord's other 
rights on account of such failure, Tenant does hereby make, constitute and irrevocably appoint 
Landlord as its attorney in fact and in its name, place and stead so to do. 

Section 20-2 Rights of Mortgagee. In the event of any act or omission by Landlord 
which would give Tenant the right to terminate this Lease or to claim a partial or total eviction, 
Tenant shall not exercise any such right (i) until it shall have given written notice, by registered 
or certified mail, of such act or omission to the holder of any Mortgage whose name and address 
shall have been furnished to Tenant in writing. at the last address so furnished, and (ii) until a 
reasonable period of time for remedying such act or omission shall have elapsed following the 
giving of such notice, provided that following the giving of such notice, Landlord or said holder 
shall, with reasonable diligence, have commenced and continued to remedy such act or omission 
or to cause the same to be remedied. 

Section 20.3 Assignment of Rents. With reference to any assignment by Landlord of 
Landlord's interest in this Lease, or the Rents payable hereunder, conditional in nature or 
otherwise, which assignment is made to the holder of any Mongage on the Premises, Tenant 
agrees: (a) that the execution thereof by Landlord, and the acceptance thereof by such holder, 
shall never be deemed an assumption by such holder of any of the obligations of Landlord 
hereunder, unless such holder shall, by written notice sent to Tenant, specifically otherwise elect; 
and (b) that, except as aforesaid, such holder shall be treated as having assumed Landlord's 
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obligations hereunder only upon foreclosure of such holder's Mortgage and the talcing of 
possession of the Premises by such holder. 

ARTICLE 21 
WAIVER OF TERMINATION 

Notwithstanding anything to the contrary contained in this Lease, Tenant waives any 
right to terminate this Lease for a default by Landlord or, except as specifically set forth pursuant 
to the terms of this Lease, for any other reason whatsoever (whether available by statute or 
otherwise). 

ARTICLE22 
NOTICES 

Notices required under this Lease shall be in writing and shall be given by certified mail 
(with return receipt requested), at the respective address(es) of the parties set forth below, or to 
such other address(es) as either party may from time to time designate in writing to the other; or, 
if to Tenant, such notice may also be mailed in the manner described above, delivered by a 
recognized delivery service (such as Federal Express), by telecopy or by hand at the Premises. 
Any notice under this Lease delivered by certified mail shall be deemed to have been given three 
(3) business days after it is properly placed in the mails with sufficient postage prepaid; and any 
notice delivered by recognized delivery service shall be deemed to have been given on the first 
business day following the day deposited with such recognized delivery service (all other 
methods of notice being deemed to have been given upon actual receipt thereof). A notice 
properly given on behalf of Landlord by Landlord's management company or manager, or by an 
attorney representing Landlord or its manager or management company, shall be deemed for all 
purposes to be a notice from Landlord. 

To Landlord: 

SEA GA TE, INC. 
One 0-1 Plaza 
One Michael Owens Way 
Perrysburg, OH 43551-2999 
Attention: Corporate Secretary 

with copy to: 

OWENS-ILLINOIS, INC. 
One 0-I Plaza 
One Michael Owens Way 
Perrysburg, OH 43551-2999 
Attention: General Counsel 

To Tenant: 

0-l CARIBBEAN SALES & DISTRIBUTION, INC. 
One 0 -1 Plaza 
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One Michael Owens Way 
Perrysburg, OH 43551-2999 
Attention: Corporate Secretary 

with copy to: 

OWENS-ILLlNOIS, INC. 
One 0-1 Plaza 
One Michael Owens Way 
Perrysburg, OH 43551-2999 
Attention: General Counsel 

ARTICLE23 
MISCELLANEOUS 

Section 23.1 Successors and Assigns. The conditions, covenants and agreements 
contained in this Lease shall be binding upon and inure to the benefit of the parties hereto and 
their respective heirs, executors, administrators, successors and assigns. Nothing in the 
immediately preceding sentence shall be deemed to permit assignment or subletting in violation 
of Article 13 of this Lease. 

Section 23.2 Severability. If any one or more of the provisions contained herein shall 
for any reason be held to be invalid, illegal or unenforceable in any respect, such invalidity, 
illegality, unenforceability shall not affect any other provision of this Lease, but this Lease shall 
be construed as if such invalid, illegal or unenforceable provision had not been contained herein. 

Section 23.3 Governing Law; Construction. This Lease shall be construed and 
enforced in accordance with the laws of the Commonwealth of Puerto Rico. All of the parties to 
this Lease have participated (or have had the opportunity to participate) fully in the negotiation 
and preparation hereof, and, accordingly, this Lease shall in alJ cases be construed as a whole 
according to its fair meaning and not strictly for or against either Landlord or Tenant. 

Section 23.4 No Waiver. The failure of either party to insist in any one or more 
instances upon the strict performance of any one or more of the agreements, terms, covenants, 
conditions or obligations of this Lease, or to exercise any right, remedy or election herein 
contained, shall not be construed as a waiver or relinquishment for the future of the performance 
of such one or more obligations of this Lease or of the right to exercise such right, remedy or 
election, but the same shall continue and remain in full force and effect with respect to any 
subsequent breach, act or omission. This Lease may be changed or amended only by a writing 
signed by the party against whom enforcement thereof is sought. 

Section 23.5 Consent. Wherever in this Lease Landlord's consent or approval is 
required and Landlord delays or refuses such consent or approval, Tenant shall not be entitled to 
make (and shall not make) any claim, and Tenant hereby waives any claim, for money damages 
(nor shall Tenant claim any money damages by way of set-off, counterclaim or defense) based 
upon any claim or assertion by Tenant that Landlord unreasonably withheld or delayed 
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Landlord's consent or approval. Tenant's sole remedy in every such case shall be an action or 
proceeding for specific performance to enforce Landlord's obligation. 

Section 23.6 Force Majeure. In the event that either party hereto shall be delayed or 
hindered in or prevented from the performance of any act required hereunder by reason of 
strikes, lock-outs, labor troubles, inability to procure materials, failure of power, restrictive 
governmental laws or regulations, inability to secure governmental permits or approvals where 
diligent efforts are made to obtain same, condemnation, fire or other similar casualty, hurricane, 
earthquake, tsunami or other acts of God, riots, insurrection, war or other reason of a like nature 
not the fault of the party delayed in performing work or doing acts required under the tenns of 
this Lease, then performance of such act shall be excused for the period of the delay and the 
period for the performance of such act shall be extended for a period equivalent to the period of 
such delay. It is understood, however. that this provision shall not operate to excuse Tenant from 
the prompt payment of rental or any other payments required by the terms of this Lease. 

Section 23.7 Brokers. Tenant warrants and represents that it has not dealt with any 
broker in connection with the consummation of this Lease, and in the event of any brokerage 
claims against Landlord predicated upon prior dealings with Tenant, Tenant agrees to defend the 
same and indemnify the Landlord against any such claim. 

Section 23.8 Expenses. Unless prohibited by applicable law, Tenant agrees to pay to 
Landlord the amount of all legal fees and expenses incurred by Landlord arising out of or 
resulting from any act or omission by Tenant with respect to this Lease or the Premises, 
including, without limitation, any breach by Tenant of its obligations hereunder. Further, if 
Tenant shall request Landlord's consent or joinder in any instrument pertaining to this Lease, 
Tenant agrees promptly to reimburse Landlord for the legal fees incurred by Landlord in 
processing such request, whether or not Landlord complies therewith; and if Tenant shall fail 
promptly so to reimburse Landlord, the same shall be deemed to be a default in Tenant's 
monetary obligations under this Lease. Whenever Tenant shall request approval by Landlord of 
plans, drawings, specifications, or otheiwise with respect to the initial construction of the 
Premises, subsequent remodeling thereof, installation of signs including subsequent changes 
thereof, or the like, Tenant specifically agrees promptly to pay to Landlord all charges involved 
in the review (and re-review, if necessary) and approval or disapproval thereof whether or not 
approval shall ultimately be given. 

Section 23.9 Interest. All payments becoming due under this Lease and not paid when 
due shall bear interest from the applicable due date until received by Landlord at the lesser of: (i) 
four percent (4%) per annum above the base rate announced from time to time by Citibank, N.A. 
(at its New York office) or its successors; or (ii) the highest lawful rate of interest permitted at 
the time in The Commonwealth of Puerto Rico. 

Section 23.10 Registration. Either party is entitled (but not obligated) to record this 
Lease in the corresponding Registry of Property or other proper place of recordation. Should 
either party decide to exercise this right, the legal, notarial, recording and any other fees and 
expenses incidental to (i) the preparation, execution and recording of this Lease and any 
additional instrument or instruments as may be required, and (ii) the cancellation of such 
recording upon the termination or other expiration of this Lease, shall be borne by the party so 
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electing to record. Both parties agree to perfonn such other acts which may be necessary to 
satisfy the recording requirements, at the expense of the Tenant. 

Section 23.11 Waiver of Right of Redemption. To the extent pennitted by law, Tenant 
hereby expressly waives any and all rights of redemption granted by or under any present or 
future laws in the event of Tenant being evicted or dispossessed for any cause, or in the event of 
Landlord obtaining possession of the Premises, by reason of the violation by Tenant of any of the 
covenants or conditions of this Lease, or otherwise 

Section 23.12 Entire Agreement. This Lease contains all of the agreements between the 
parties hereto, supersedes all prior and/or contemporaneous agreements and understandings and 
it may not be modified in any manner other than by an agreement in writing signed by all the 
parties hereto or their successors in interest. 

Section 23.13 Survival. All obligations of Tenant which are or may be intended by their 
nature to be performed and/or complied with ~lfter the expiration or earlier termination of this 
Lease shall survive such expiration or termination. Express provisions herein which require or 
permit survival in specific instances. or as to specific obligations, shall not be deemed a 
limitation upon tbe generality of this survival clause. Each tenn and provision of this Lease to be 
performed by Tenant shall be construed to be both a covenant and a condition. 

Section 23.14 Time of Essence. All time specified herein shall be of the essence hereof. 
Express provisions herein which recite in specific circumstances that time shall be of the essence 
shall not be deemed a limitation upon the generality of this paragraph. 

Section 23 .15 Hand Deletions. The physical deletion of any portion of this Lease should 
not be construed as an intention that the opposite of such deleted language should apply. All 
deletions should be construed as if never originally included in this Lease (or in any prior drafts 
hereof) for any purpose whatsoever and the Lease should be construed accordingly, the deleted 
language being merely ignored completely for aU purposes. 

Section 23.16 No Offer. It is understood and agreed that this Lease is offered to Tenant 
for signature subject to Landlord's acceptance and approval, and that Tenant shall have affixed 
its signature hereto with the understanding that such act shall not, in any way, bind Landlord 
until such time as this Lease shall have been approved and executed by Landlord and 
unconditionally delivered to Tenant. 

Section 23.17 Separate Covenants. Except as otherwise expressly provided in this 
Lease, each covenant, agreement, obligation or other provision of this Lease on Tenant's part to 
be performed shall be deemed and construed as a separate and independent covenant of Tenant, 
not dependent on any other provision of this Lease. 

Section 23. l 8 No Third Party Beneficiaries. No provisions of this Lease, express or 
implied, are intended or shall be construed to confer upon or give to any person other than 
Landlord and Tenant, any rights, remedies or other benefits under or by reason of this Lease 
unless specifically provided otherwise herein, and except as so provided, all provisions hereof 
shall be personal solely between Landlord and Tenant. 
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Section 23.19 Counterparts. This Lease may be executed in counterparts, each of which 

shall be deemed an original. Facsimile signatures shall bind Landlord and Tenant as if such 

signatures were an original. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the parties hereto have executed this Lease as of the day and 

year first above written. 

JAMES W BAEHREN 
tary Public • State of Ohio 

My Qmnission has no 8l(J)iratlon 
Section 147.03 R.C. 

JAMES W. BAEHREN 
Notary Public • Stale of ~~ 

My Commission has no e>qlffation 
Section 147.03 R.C. 

Landlord: 

SEAGATE, INC., an Ohio corporation 

Tenant: 

0-1 CARIBBEAN SALES & DISTRIBUTION, 
INC., a Delaware corporation 

By:~~~=-...!.~,J=:.J_~Jl-
Name: 
Title: 
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EXHIBIT A 

DESCRIPTION OF REAL PROPERTY 

"RUSTICA: Parcela de terreno de fonna irregular radicada en el Barrio Sabana de Vega Alta 
Puerto Rico compuesta de treinta y tres cuerdas con siete mil seiscientos ochenta y cinco 
diezmilesimas de otra (33. 7685) equivalente a ciento treinta y dos mil setecientos veintitres 
metros cuadrados con cuarenta y dos centesimas de otro (132,723.42) equivalentes a su vez a 
treinta y dos acres con siete mil quinientos cincuenta y cinco diezmilesimas de otro (32. 7555) 
lindes por el Norte, con terrenos propiedad de El Morro Corrugated Box Corporation, por el Sur, 
con terrenos de Luis Valdejuli, por el Este, igualmente con terrenos propiedad de Luis Valdejuli 
y por el Oeste, en parte con terrenos igualmente propiedad de Luis Valdejuli y en parte con la 
carretera Estala! Numero Dos (#2) del Sector Cerro Gordo de la Playa de Vega Alta. Enclava 
una estructura de tipo industrial para uso de manufactura, almacenaje, y oficinas." 

Recorded at page 21 of volume 151 of Vega Alta, Registry of the Property of Puerto Rico, Third 
Section of Bayamon, property number 7,715. 

35 



Mr. Kenneth Eng 
Chief, Air Compliance Branch 
USEP A, Region II March 30, 2010 

EXHIBIT C 

Letter Provided by Owens-Illinois Caribbean Sales and Distribution, Inc. 
To the Puerto Environmental Quality Board 

February 19, 2010 



TORRES & GARCIA, P.S .C. 

(T ANS A ION TO ENGUSH) 

BY MESSENGER 

February 19, 2010 

Pedro J. Nieves Miranda, Esq. 
Executive Director 
Environmental Quality Board 
PO Box 11488 
San Juan, Puerto Rico 0091 O 

Re: Owens-Illinois Caribbean Sales and Distribution, Inc. 

Dear Mr. Nieves: 

We acknowledge receipt of your letter dated January 21, 2010, in which you request 
certain information regarding the referenced company and its relationship with Owens
Illinois de Puerto Rico, LLC, a company that operated the glass manufacturing facilities 
in Vega Alta until the month of July of 2007. Also, you requested among other things, 
documentation that demonstrates that Seagate, Inc. is the current entity that owns the 
facilities where Owens-Illinois de Puerto Rico, LLC operated and which maintains 
control of the emission sources included in the Title V Operating Permit (TV-1446-73-
0397-0032). 

As informed initially in our letter dated May 151, 2009 and subsequently in a second letter 
dated November 17, 2009, due to certain contractual problems between the principal 
partners of the company Owens-Illinois de Puerto Rico, LLC, composed of a joint
venture, the Vega Alta facility was subjected to a court ordered sale and was acquired 
by Seagate, Inc. in the month of January 2009. We also explained in our 
communications and in the meeting held with your Special Aid, Ms. Blanche Gonzalez, 
that at this time Seagate, Inc. leases the facility in Vega Alta to our client Owens-Illinois 
Caribbean Sales and Distribution, Inc. (OICS&D), which sells and distributes locally 
glass containers manufactured outside of Puerto Rico. OICS&D employs exclusively 
the existing offices and warehouses at the facility for its sale and distribution activities. 



In response to your information and documental request, we include with this letter the 
following documents asked for in your letter which confirm our statements to the agency 
regarding this matter: 

1 . Judicial Sale Certification; 

2. Deed of Judicial Sale, Cancellation of Mortgage and Mortgage Note; 

3. Notice of Public Sale; 

4. Lease Agreement between Seagate, Inc. and Owens-Illinois Caribbean Sales 
and Distribution, Inc. and, 

5. Application for Owner Change before the Center for the Collection of Municipal 
Revenue. 

We hope this information evidenced by the enclosed documents will serve to finally 
advance the permitting process for the equipments and units described as follows: 

1. One (1) waste-water treatment plant (sludge) with a capacity of 30,000 gallons 
per day and a system of 102 percolation trenches for the disposal of sanitary 
waste-waters and cooling waters. The operation of this system was authorized 
by the UIC-88-0061 permit issued to Owens-Illinois de Puerto Rico, LLC for an 
Underground Injection System Class VC-1. With regards to this permit, Owens
Illinois de Puerto Rico submitted a [permit] renewal application on September 10, 
2007, following the termination of the glass manufacturing operations in June of 
the same year, with the intention of maintaining up to date the facility's permits. 
However, due to legal problems between the partners of Owens-Illinois de 
Puerto Rico, LLC, and an arbitration process that is still pending, we do not know 
at this time if this [permit] renewal process was completed. 

2. Emission sources that are described in the Title V Permit No. TV-1446-73-0397-
0032 issued to Owens-Illinois de Puerto Rico, LLC, which is valid until March 6, 
2011. Specifically, the following units classified in the Title V Permit as 
insignificant activities by virtue of the exemptions included in Appendix B of the 
Regulation for the Control of Atmospheric Pollution, will continue to be operated 
by OICS&D as part of its sales and distribution operation: One (1) emergency 
generator of 913 KW; one (1) fire hydrant pump of 160 hp that consumes diesel 
at a rate of 14 gals/hr; and one (1) diesel tank of 6,000 gallons. 

3. Glass processing and crushing units covered under the DS-2 permit number IP-
73-0048, which expires on May 26, 2010. The current DS-2 permit covers the 
incidental storage and crushing of glass recovered for recycling through the 
melting of the recovered glass. 



Please do not hesitate calling us if you need any other additional information. We 
appreciate your cooperation with this very important matter for our client. 

Cordially, 

[Signed] 

Francis Torres 

Enclosures 

c. Hector Negron 



Mr. Kenneth Eng 
Chief, Air Compliance Branch 
USEP A, Region II March 30, 2010 

EXHIBIT D 

Letter From Francis Torres, Torres & Garcia, P.S.C. 
To Blanche Gonzalez, EQB 

November 17, 2009 



ENGLISH TRANSLATION OF LETTER 

Torres & Garcfa, P .S.C. 

November 17, 2009 

BY EMAIL AND REGULAR MAIL 

Blanche Gonzalez, Esq. 
Special Advisor 
Office of the Executive Director 
Environmental Quality Board 
PO Box 11488 
Santurce, P.R. 00910 

Re: Owens-Illinois Caribbean Sales and Distribution, Inc. 

Dear Ms. Gonzalez: 

As discussed in our meeting held on November 4, 2009, our client 0-1 Caribbean Sales 
& Distribution, Inc. (OICS&D) operates a sales and distribution business of glass 
containers manufactured outside of Puerto Rico. OICS&D undertakes its operations in 
the old facility where Owens-Illinois de Puerto Rico operated in the Vega Alta 
Municipality, whom ceased its glass bottle manufacturing operations in July of 2007. 
Due to contractual problems between the principal partners of the company Owens
Illinois de Puerto Rico, LLC composed of a joint-venture; the Vega Alta facility was 
subject recently to a court ordered sale and was acquired by Seagate, Inc. in January of 
2009. 

The new owner of the facility, Seagate, Inc., agreed to lease the Vega Alta facility to the 
new company OICS&D for the purpose of selling and distributing to clients in Puerto 
Rico glass containers manufactured outside of Puerto Rico. OICS&D has no intention 
whatsoever of reinitiating the glass manufacturing operations of Owens-Illinois de 
Puerto Rico, LLC and is only using the offices and warehouses for its sales and 
distribution activities. 

As discussed in our meeting, OICS&D is interested in applying and obtaining the 
permits required by the Environmental Quality Board ("EQB") to operate some 
equipment and units that were covered in various permits of Owens-Illinois de Puerto 
Rico, LLC, issued by EQB, at the time of the termination of the operations of this 
company. Specifically: 



1. One (1) waste-water treatment plant (sludge) with a capacity of 30,000 gallons 
per day and a system of 102 percolation trenches for the disposal of sanitary 
waste-waters and cooling waters. The operation of this system was authorized 
by the UIC-88-0061 permit issued to Owens-Illinois de Puerto Rico, LLC for an 
Underground Injection System Class VC-1. With regards to this permit, Owens
Illinois de Puerto Rico submitted a {permit] renew.?J. applicatig~ on September 10, 
2007, following the termination of the glass manufacturing operations in June of 
the same year, with the intention of maintaining up to date the facility's permits. 
However, due to legal problems between the partners of Owens-Illinois de 
Puerto Rico, LLC, and an arbitration process that is still pending, we do not know 
at this time if this [permit] renewal process was completed. 

2. Emission sources that are described in the Title V Permit No. TV-1446-73-0397-
0032 issued to Owens-Illinois de Puerto Rico, LLC, which is valid until March 6, 
2011. Specifically, the following units classified in the Title V Permit as 
insignificant activities by virtue of the exemptions included in Appendix B of the 
Regulation for the Control of Atmospheric Pollution, will continue to be operated 
by OICS&D as part of its sales and distribution operation: One (1) emergency 
generator of 913 KW; one (1) fire hydrant pump of 160 hp that consumes diesel 
at a rate of 14 gals/hr; and one (1) diesel tank of 6,000 gallons. 

3. Glass processing and crushing units covered under the DS-2 permit number IP-
73-0048, which expires on May 26, 2010. The current DS-2 permit covers the 
incidental storage and crushing of glass recovered for recycling through the 
melting of the recovered glass. 

We reiterate our interest in continuing with the application and updating process for the 
permits [required] for these equipments and units under the name of the new company 
OICS&D. We appreciate your cooperation with this very important matter for our client. 

c: Sr. Hector Negron (OICS&D) 
Pedro Nieves, Esq. 

Cordially, 

[Signature] 

Francis Torres 
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EXHIBIT O



14-Feb-2014

Owens-Illinois de Puerto Rico, Inc.

Carr 690 Km 1.1
Vega Alta, PR 00692

Commonwealth of Puerto Rico

DEPARTMENT OF STATE
San Juan, Puerto Rico

The General Corporation Law of Puerto Rico, Act No. 164-2009, provides that, if an entity fails to comply
with its annual obligation to file reports or pay annual dues, as applicable, for certain consecutive years,
the Secretary of State is authorized to cancel in full its certificate of incorporation or organization,
respectively.

To this date, 14-Feb-2014, the entity OWENS-ILLINOIS DE PUERTO RICO, LLC has not complied with
its obligations for the following years: 2008, 2009, 2010, 2011, 2012.

The entity shall be in compliance within sixty (60) days after the date of this notice. If the entity does
not correct the identified deficiencies, the Secretary of State will administratively cancel the entity
without any further notification.

The Department of State, Corporations Division, must receive the missing documentation for the years
listed above or the correction of the deficiencies noted, within the specified period of sixty (60) days.
Missing reports or dues must be filed or paid at the Department of State.

If you have questions regarding this notice, you may contact us by email at support@estado.gobierno.pr
or by phone (787) 722-2121 ext. 4348.

Ref. Register Number: 249 OWENS-ILLINOIS DE PUERTO RICO, LLC

FRANCISCO J. RODRIGUEZ BERNIER, ESQ 
UNDER SECRETARY OF STATE 
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Corporations and Entities
Search (/CorporationSearch.aspx)
Create / Authorize

(/CreationFilings/NameAvailability.aspx)
Amend (/CorporationSearch.aspx?

m=ca)
Dissolve / Withdraw

(/CorporationSearch.aspx?m=dis)
Convert (/CorporationSearch.aspx?

m=cnv)
Merge / Consolidate

(/Mergers/Selection.aspx)
Restore (/CorporationSearch.aspx?

m=rst)
Reserve Name

(/NameReservation/Prep.aspx)

Annual Filings
2018 Annual Report

(/AnnualReportStart.aspx)
2018 LLC Fees

(/AnnualReportStart.aspx?m=ad)
LLP Renewal

(/CorporationSearch.aspx?m=lr)
Prior Years

(/CorporationSearch.aspx?m=pyf)

Certi�cates
Order Good Standing

(/CorporationSearch.aspx?m=oc)
Order Existence

(/CorporationSearch.aspx?m=oce)
Validate (/Validate/Default.aspx)

   (/Help/Help_en.htm#CORPINFO)

Home (/)  |  PRDOS  |  Contact Us  |  Administration  |   Español  |  Help (/Help/Help_en.htm#MAININFO)Government of Puerto Rico

Registry of Corporations and Entities

CORPORATION INFORMATION
OWENS-ILLINOIS DE PUERTO RICO, LLC

Return to Search Results

I want to: Select  Next

Return to Search Results

General Information
Name OWENS-ILLINOIS DE PUERTO RICO, LLC

Register No. 249 Status CANCELLED

Formation Date 07-Mar-2006 3:21 PM E�ective Date 07-Mar-2006 3:21 PM

Expiration Date Does not expire Termination Date 16-Apr-2014 12:01 AM

Class Limited Liability Company

Type For Pro�t Jurisdiction Foreign

Details Articles Annual Filings Certi�cates

Domicile Information
Home State Delaware Domicile Address Unknown

Date of Incorporation Unknown Expiration Date Does not expire

Designated O�ce Address

Street Address
Carr 690 Km 1.1  

Vega Alta, PR 00692
Mailing Address

Carr 690 Km 1.1  

Vega Alta, PR 00692

Resident Agent
Name Owens-Illinois de Puerto Rico, Inc.

Street Address
Carr 690 Km 1.1  

Vega Alta, PR 00692
Mailing Address

Carr 690 Km 1.1  

Vega Alta, PR 00692

Administrators
Name / Title(s) Street Address Mailing Address

No records on �le

Authorized Persons
Name Street Address Mailing Address

No records on �le

Purpose
manufactura y venta de contenedores y envases de cristal

v5.6.12.3 (03)
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https://prcorpfiling.f1hst.com/CorporationSearch.aspx?m=oce
https://prcorpfiling.f1hst.com/Validate/Default.aspx
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Department of State: Division of Corporations 

HOME 
About Agency 
Secretary's Letter 
Newsroom 
Frequent Questions 
Related Links 
Contact Us 
Office Location 

SERVICES 
Pay Taxes 
File UCC's 
Delaware Laws Online 
Name Reservation 
Entity Search 
Status 
Validate Certificate 
Customer Service Survey 

l oading ... 

I View Search Results 

Entity Details 

File Number: 3405446 lncoq2oralion Dale 712/2001 
I Formation Date: (mmldd/yyyy) 

Enti)Y. Name: OWENS-ILLINOIS DE PUERTO RICO, LLC 

limited 
EntitY. Kind: Liability EntityJv.12e: General 

Company 

Residency~ Domestic State: DELAWARE 

Status: Good Status Date: 71212001 
Standing 

REGISTERED AGENT INFORMATION 

Name: 

Address: 

City: 

State: 

Phone: 

NATIONAL REGISTERED AGENTS, INC. 

1209 ORANGE STREET 

WILMINGTON 

DE 

302-674-4089 

County: New Castle 

Postal Code: 19801 

I Back to Entity Search 11 Email Status I 



State Of Delaware
Entity Details

3405446File Number:

Entity Name:

Entity Kind:

Residency:

Status:

Incorporation Date / Formation Date:

Entity Type:

State:

Status Date:

OWENS-ILLINOIS DE PUERTO RICO, LLC

Limited Liability Company

Domestic

Good Standing

General

7/2/2001

DELAWARE

7/2/2001

Registered Agent Information

Name:

Address:

City:

State:

Phone:

Country:

Postal Code:

NATIONAL REGISTERED AGENTS, INC.

1209 ORANGE STREET

WILMINGTON

DE

302-674-4089

19801

5/19/2020   3:05:15PM
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Authorisation Code : 290958341643 
www.verify.gov.ky
03 October 2018

UNITED CARIBBEAN CONTAINERS LIMITED 

107782 

01 February 2001 

EXEMPT 

INTERTRUST CORPORATE SERVICES (C.I.) LIMITED 

STRUCK OFF-BY REGISTRAR 

Search Report 

Entity Name : 

Jurisdiction : Cayman Islands 

Registration Number : 

Registration Date : 

Entity Type : 

Registered Office : 

Status : 

-   INFORMATION REGARDING THE CORPORATE RECORDS AND REGISTERS ARE     
    NOT AVAILABLE FOR PUBLIC INSPECTION  
  
-  THIS REPORT DOES NOT CONFIRM THE ENTITY IS IN GOOD STANDING  

31 October 2007 Status Date: 

190 Elgin Avenue  
George Town  
Grand Cayman   KY1-9005  
Cayman Islands

CAYMAN ISLANDS 
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JOINT VENTURE AGREEMENT 

THIS AGREEMENT, dated as of August 13, 2001, by and between 01 PUERTO RICO 
STS, INC., a corporation incorporated and exisling under the laws of the State of Delaware, 
United States of America, with its principal place of business at One SeaGate, Toledo, Ohio 
43666, U.S.A. (hereinafter referred to as ''Owens") , and ANTILLIAN HOLDING CORP., a 
company duly organized and existing under the laws of the British Virgin Islands, with its 
principal place of business at Autopista Duarte Krn. 28, Santo Domingo, Republica Donunica..11a 
(hereinafter referred to as "Zanzibar'') , Owens and Zar,zibar, each a •'Shareholder'', are 
sometimes hereinafter together referred to as the "Shareholders". 

RECITALS: 

L WHEREAS, Owens is intemted in joining with Zanzibar in the establishment 
of a joint business venture to include Owens' glass containei operations in Puerto Rico and 
Zanzibar's glass operations in the Dom.inica.1 Republic ti'iat will manufaciure, decorate. market, 
dist.n"bute and se\l glass containers in the Cw.'ibbean Region (as defined herein); 

2. \VHEREAS, Owens (u'i.rough its affiliate, Owens-Brockway Giass Container 
lnc.) and Zanzibar are interested in entering into the Technicai Assistance Agreemenl (as defined 
herein) covering the operations of the joint venture; 

3. Vv'HEREAS, Owens and Zanzibar have the required know-how and the 
technical, marketing, business and financiai resources, to enabie them to jointly embark on the 
proposed overaii joint business venture invoiving the ownership and operation of glass container 
manufacturing facilities in the Dominican Republic and Puerto Rico; 

4. \VHEREAS, Owens and Zanzibar have agreed to establish a corporation 
under the laws of the Cayman Islands to serve as the sole joint venture entity to be called United 
Caribbean Containers Limited (the ' ·Company"); 

5. WHEREAS, Owens and Zanzibar have each agreed lo acquire fifty percent 
(50%) of the issued and outstanding common shares of the Company through subscription of the 
originally issued shares of the Company by a contribution by Owens of its glass manufacturing 
operations in Puerto Rlco and by a contribution by Zanzibar of its glass manufacturing 
operations in the Dominican Republic; and 

6. WHEREAS, Owens and Zanzibar each desire to enter into this Agreement for 
pUiposes of setting forth the principles governing the organization. management and decision
making in the Company and the operation of the Company; 

NOW, THEREFORE, in consideration of the mutual promises, the covenants and 
agreements contained herein together with other consideration, the adequacy and receipt of 
which is hereby acknowledged, the parties hereto agree as follows: 
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ARTICLE 1 

Definition] 

I.I Certain Defi ni tions . As used in this Agn:emeni. the foliov,ing definitions 
shall have t.1-ie following meanings (such definitions to be equally applicable to both singuiar and 
plural forms of the tem1s defined); 

''Affiliate'': when used with respect to a specified Person, another Person that 
directly, or indirectly through one or more intermediaries, controls or is controlled by or is under 
corn.rtion coni.roi with the Person specified . 

"Agreement'' : this Joint Venture Agreement, as amended, supplemented or 
otherwise modified from time to time. 

' Applicable Law": as to any Person (a) the Certificate of Incorporation, By-laws 
or Estatu.tos Sociaies or partnership agreement or other organizational or governing documents 
of such Person, (b) any law, treaty, rule, regulation, ordinance, decree, injunction, writ or order 
originated by any Governmental Authority or any determination of an arbitrator, as established 
herein, or a court or other Governmental Authority, in each case applicable to or binding upon 
such Person. 

"By-laws": the Memorandum and Articles of Association of the Company, 
initially substantially in the form attached hereto as Exhibit A, as amended, supplemented or 
otherwise modified from time to time. 

"'Caribbean Regioo": The region encompassing the islands oftbe Greater 
Antilles, the Lesser Antilles and the Bahamas. 

''Change of Control Event": as to any Pe~on, the occurrence of any Person or 
group of Persons (other than such Person's current shareholders) acting in concert who shall 
directly or indirectly, purchase or otherwise acquire in one or more transactions voting secu.,{ties 
of such Person such that the acquiring Person or group of Persons acting in concert shall hold 
beneficial ownership (as defined under Rule t3d-3 of the Genera! Rules and Regulations under 
the U.S . Securities Exchange Act of !934) of 5~/o or more cf the outstanding voting securities of 
such Person or of securities convertible into or exercisable for 50% o; more of the voling 
secu.rities of such Person. 

"Closing": L.,_e closi.ng of the purchase ~nd sale of the initial Shares pursuai1t to 
the Share Purchase Agreement. 

"'Closing Date": the date on which the Closing shall occur. 

"Company'': as defined in the Recitals hereto. 

"EBITPA": for any period, consolidated net income adjusted to exclude (witl-iout 
duplication) the effects of (i) consolidated interest expense, ( ii) provisions for ta>".es bnsed on 
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income, (iii} depreciation expense. (iv) amortization expense, (v) extraordinary items, and {vi) 
material non-recurring gains and non-cash losses, all of the foregoing as detennined on a 
consolidated basis for the Company and its subsidiaries in conformity with GAAP. 
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··~": the actual or projected vaJue in U.S. dollars resulting from the 
sum of(a) four times EBITDA for a Fiscal Year, plus (b) Net Working Capital. minus 
(c) Indebtedness . 

"Fiscal Year"; the accounting year of the Company commencing each year on 
January I and ending oo the following December 31-

"_QMf": generally accepted accounting principles in the United Stales of 
America in effect from time to time. 

"General Manager": as defined in Section 3.6(b). 

"Governmental Aporovals": authorizations, consents, approvals, waivers, 
exemptions, variances; franchises, permissions, permits and licenses of, and filings and 
declarations with; any Governmental Authority . 

"Governmental Authority": any :iation or government. any state or other political 
subdivision L'liereof, and any entity exercising executive, legislative, judicial, regulatory or 
ad.T!linistrative f'Jnctions of or pertairiing to govenunent 

·'Indebtedness": all obligations for borrowed money and guarantees, letters of 
credit or sirnilar ~~ents~ unfi.1nded pension obligations and endorsements to support 
obligations ofborrov.·ed money of ot.icrs. 

"lndel)endent Ac~Quntants": Ernst & Young LLP or other such accounting firm 
as may be selected from ti me to time by the Board of Diiectors in accordance wit.ii Section 3, 7 . 

"Initial Shares": the Series A Shares and Series B Shares to be issued by the 
Company and subscribed by the Shareholden; pursuarit to the Share Purchase Agreement. 

·'Net Werking Capital": at any date, (a) the current assets of the Company as of 
such date minus (b) tho current liabilities of the Company as of such d11te, excluding current 
liabilities in respect of fodebtedness and dividends payable, all vaiued in accordance with 
GA.AP; prc,vjded. however, thai in determining the amount of the current assets of the Company 
for a given date, (i) \he value of the Company's inventory (inciuding mold and spare pan 
inventories, which shaii be included in the computation of Net Working Capital whether or not 
inciuded in the current assets oithe Company) and, further, shall include only (subject to the 
foregoing) the value of (x) readily usable raw materials and work in progress and (y) readily 
marketable finished goods, and (ii) the value of the Company's accounts receivable shall not 
include any Past-Due Receivables (unJcss and to the c"tent these are provisioned for 
uncollectible accounts). "Readily usable" raw materials shall mean rnw materials that are 
suitable and available for use in the normal manufacturing processes of the Company. "Readily 
marketable'· finished goods shall mean finished goods t.liat are in good and marketable condition 
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excluding products which have be,o,ri phased ou1 or for which there is no current market in 
Canobean Region . 
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' ·OIPR": Owens-Illinois de Puerto Fico, a general pa.rtnersbip orga."\ized u.•de; the 
laws of Ohio. U.S.A. 

"01 TIS": OJ ITS, LLC, a limited liability compariy organized under the laws of 
Delaware and a wholly owned subsidiary of Owens . 

"Ooerative Agreements": the collective reference to the Technical Assistance 
Agreement, the Share Purchase Agreement and this Agreement. 

•·Owens": as defined in the initial paragraph of this Agiccment, prnvided that it 
shall include any holder of Series A Shares that is a member of the Owens l 00% Group as 
defined in Subsection 7.7(a) hereof. 

··owens-Illjpoi:f': Owens-f!linois, Inc. a Delaware corporation. 

'
1Past-Due Recejvables": those accounts receivable which on the Closing Date 

are more than one hundred and twenty (120) days pa5t due together witb any interest or penalties 
due with respect thereto. 

"ferso.n": any individual, finn, corporation, partnership, group, trust, joint 
venti.J.re, governmental aut¾ority or other entity, and shall include any successor (oy merger or 
ot.lienvise) of such entity. 

''Purchase Price": as deffaed in Section 7. l 5(c) . 

"Put Option Buyer": as defined irt Section 7.15(a). 

"Put Option Ex~rc!se Notice": as defined in Section 7.1 S(a). 

'"Put Option Seller": as define.£! in Section 7.15(a). 

··series e,. Shares": the Series A ordinary shares of SO.OJ each of the Compa,'1y. 

•·series B Shares··: the Series B ordinary shares ofS0.01 of t.\oie Company. 

"Share Purchase Agreement'': the Share Purchase Agreement substantially fr1 the 
fonn of Exhibit B, by and between the Company, Owens and Zanzibar, to be signed al Closing. 

··Tecb,nicaJ Assistance Agreement": the Technical Assistance Agreement. 
substantially in the form of Exhibit C, by and between the Company an.d Owens-Brockway Glass 
Container Inc., as amended. supplemented or otherwise modified from time to time. 

"!lfil": U.S. dollars, the official currency of the United States of America. 

01l41S.00~]617,NYOl.104.1601.1 > 
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"Zanzibar": as defined in the initial paragraph of this Agreement, provided that it 
shall include any owner of Series B Shares that is a member of the Zanzibar I 00% Group as 
defined in Subsection 7.7(a) hereof. 

"ZDR": Industrias Zanzibar, S.A. a corporation (snciedad anonima) organized 
under the laws of the Dominican Republic and wholly owned by Zanzibnr. 

1.2 Other Definitional Provisions (a) For facility of use certain <1dditional terms 
are defined within the Agreement at the point of reference. Unless otherwise specified therein, 
aJ! terms defined io tMs Agreement shall have tl-ie defined meanings when used in any other 
docu.rnent made or delivered pursuant hereto. 

(b) The ,vords hereof, herein and hereunder a..~d \vords of sbni1ar import ~•.,hen 
used L11 this Agreement sha]} refer to L~s Agreement as a \\'ho!e arid not to nny particular 
provision of this Agreement, and Article, Section, Schedule and Exhibit references are to this 
Agreement u.Jess otii.irrwise specified. 

(c} The meanings given to terms defined heiein sh.111 be equally applicable to 
both the singular and plural forms of such terms . 

(d) Except as otherwise specified herein, each reference in ihis Agreement to 
another Operative Document shall be deemed (i) to include al\ exhibits, annexes, schedules or 
other attachn1ents thereto and (ii) to refer to such Operative Document !1S the same may be 
amended, supplemented or otherwise modified from iime to time in accordance wi1h its tenns 
an<l the terms of this Agreement. 

teJ Each reference in this Agreement to a Person shall he deemed to inciude 
such Person's permitted successors and assigns. 

(f) The use of the word inciuding in this Agreement means inciuding, without 
iimitation. 

ARTiCLE II 

Agreement of Joint Venture 

2.1 Corporate Joint Venture. 1n order to achieve the purpose described in the 
Recitais herew, Owens and Zanzibar agree to incorporate the Company as a corporate joint 
venrurc entity. Accordingly, upon the incorpor:iion of the Company, Owens and Zanzibar agree 
to enter into the Share Purchase Agreement with the Company pursuant to which Owens and 
Zanzibar will each subscribe fifty percent (50%) of the outstanding shares of the Company, The 
Shareholders have entered into this Agreement providing for the managerial and organizational 
structure, and the principles for the adoption of decisions in ond operation of the Company and 
the conditions to Closing. It is the intent of the Shareholders that all aspects ofthcjoinl veoture 
be embodied in the Company and that nothing in this Agreement be construed as creating or 
establishing any partnership, trust, unincorporated group or other entity. 
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2.2 lnitia! Contn'bution. (a) Owens together with O l TIS will contribute, or 
Gause to be contributed, l 00¾ oft½e partnership interests in OIPR and Owens will c:ontribu1e 
!00% oftli.e membership interests in O! TIS and Zanzibar will contribute 99.9% of the capital 
stock of ZDR as their respective initial contributions (each, the "Initial Contribution"). The 
remaining 0.1 % cf the capital stock of ZDR will be transferred by Zanzibar, in accordance with 
the Share Purchase Agreement, io six pei-sons to be designated by Owens and Zanzibar to 
comply with Dominican iegai diversity ofownership requLrements. Tne Shareholders agree that 
their Initia.i Contnbutions shaii be deemed of equivalent vaiue so long as the amount of 
indebtedness minus Net Working Capital as of the Closing Date is no greacer than USSO (or its 
equivalent) for OlPR and no greater than USS15,000.000 (or its equivalent) for ZDR. 

(b) Within ninety (90) days of the Closing Date, the Shareholders agree to 
adopt budgets for the Company for Fiscal Year2001 including separate budgets for OIPR and 
ZDR each including approved operational changes and capital expenditures (the "Approved 
Budgets"). 

(c) If the Company's EB(TDA for the one year period following the Closing 
Date exceeds USS8,800,000, Zanzibar shall receive a special one-time management fee (the 
"Management Fee") from the Company equivalent to USS2,200,000. Such Management Fee 
shall be paid by the Company within 90 days of the one year anniversary of the Closing Date 
unless Zanzibar agrees to an extension of such 90 days. Such M,magement Fee wlll, to the 
extent possible, be sb:uctured in a manner that optimizes tax efficiencies for the Shareholder 
receiving such payment from lne Company. The Management Fee payment •.viii not be 
considered as part of the normal payment of dividends to the Shareholders as set fort.'1 in Section 
3. ! 3. Each of the Shareholders shall vote in favor of shareholder resolutions or shall cause its 
representatives on the Board cf Directors to vote in favor of the Board resolutions or take such 
other corporute actions as me reasonably necessary to cause the Company to carry out the 
provisions oft.his Section, includii1g, ifnecessai-y, incurring lndebmess to obtain the capiiai io 
fund such Management Fee. 

(d) For pw--pose:; of th.ls Section, assets and liabilities denominated in 
cw1encies other than the U.S. dollar would be converted to U.S. doliars at the then-current 
ex.change raie. 

ARTICLE III 

Structure and Management of Joint Venture 

6 

3.1 Share Capital. Class and Series,. The share capital of the Company will be 
divided into Series A Shares and Series B Shares, each one with a face value ofS0.01, each 
initiaily representing 50% of the share capital of the Company. Owens will own all of the issued 
and outstanding Series A Shares and Zanzibar will own all of the issued and outstanding Series B 
Shares. The Series A Shnres and Series B Shares shall be deemed to constitute separate classes 
of shares for purposes as are specifically provided herein or in the Company's By-laws but 
otherwise shall rank pari passu in all respects and shall have identic:.il characteristics and the 
same nominal value. In the event the holder of either Series A Shares or Series B Shares 
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acquired shares of the other series, upon transfer such shares shall be converted and released to 
such acquiring Shareholder as shares of the same series then held by such acquiring Shareholder . 
In the event that one Shareholder should acquire a total of 75% or more of the shares outstanding 
of the Company, this Agreement shall be without further effect (except for Sections 7.2, 7.3, 7.4, 
7 .5, 7.6, 7.7, 7.10, 7.11, 7.12 and A.rtic!e VIII in its entirety, each and all of which shall continue 
to be binding upon the parties) and such Shareholder may, at its sole option, require, and the 
minorit'f Shareholder agrees to, t.'"ic arnendmcnt of the Company's By-laws so as to eli.i-ninate any 
qualified majority provisions excc:vt for those otherwise required under the Companies Law 
(2001 Revision) of the Cayman Islwds. 

3.2 Place of Business. The corporate domicile and principal place of business of 
the Company shall be located in the Cayman Islands. or such other piace as the Shareholders of 
the Company may from time to time designate . 

3.3 Purpose. The pUIJloses for which Company has been and will continue to be 
organized are (a) the manufacture, decoration, marketing, distribution and sale of glass 
coniainers, and {b) 10 engage in such other activities as are reasonably incidental to the 
foregoing. 

3.4 The Shareholders ' Meetings: Quorum. The Shareholders' meetia.g will be 
the supreme authority of Company. Shareholders' meetings may be annuaJ general meetings or 
extraordinary general meetings, depending upon the matters to be discussed at each meeting and 
in accordance with Applicable Law and the By-laws. Shareho]ders' meetings will be held at the 
corporate domicile or other locations as detennined by the Board of Directors or the holders of 
fifty (50%) percent of the share capital in accordance with the written notice of the meeting duly 
issued by the Board of Directors or the holders of fifty (50%) percent of the share capital , as the 
case may be. pursuant to the By-laws, at least, unless all of the Shareholders waive such notice, 
fifteen (1 S) days prior to the date of the meeting . 

The anouaJ general meeting or an extraordinary general meeting of the 
Shareholders shall take place by virtue of a firs! notice if the holders of sixty (60%) percent of 
the share capital are present or duly represented thereat. lf a quorum dces not e).ist for the 
holding of the meeting by virtue of t.½e first notice, tJ,e notice shall be repeated and Lie second 
meeting shall be considered validly held if the holders of fifty-one (51 %) percent of the share 
capita! a.re present or duly represented thereat. Exc...-pt as othenvise provided in Section 3.7 or 
pursuant to the Applicable Law, resolutions in the armual general meeting of the Shareholders 
sball be adopted by the affiiliiative vote of the majority c,f the shares present or represented 
thereat. If there is not present or represented at the first or second notice of any annuai generaj 
meeting extraordinary general meeting of the shareholders hoiders of fifty-one percent (51 %) of 
the share capital, the Sharehoider which initiated the first or second notice of such meeting shall 
have the right, but shali not be obiigated, to declare the occurrence of a Deadlock Event under 
Section 7.8 hereof. 

The Shareholders may take any action that wouid otherwise be taken at a meeting 
of the Shareholders upon unanimous written consent, sening forth the action so taken, signed by 
each of the Shareholders. 
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3.5 Board of Djreccors. 

(a) Pow~r gnd Authority of the Board of Directors, Except for those matters 
set fori.h in Section 3.7 hereof requiring approval of the Sharehoiders or other maners requiring 
the approval of the Shareholders under Applicabie Law, the Shareholders shalJ, and do hereby 
delegate a11 power and authority for the operations of Company to the Board of Directors, which, 
by way of iiiustration and not limitation, shall include the power and authority to: (i) direct, 
manage, control and operate Company; {ii) set strategic direction for Company; (ill) direct all of 
Company's business and management policies and specific business and operational decisions; 
(iv) appoint and terminate management; (v) acquire and disperse assets in the ordinary course of 
business; (vi) approve operating budgets and variances from budgets ; (vii) control litigation and 
administrative proceedings; (viii) enter into contracts in the ordinary course of business including 
debt financing; and (ix) assume all other responsibilities not specifically resimied to the 
Shareholders by this Agreement or by Applicable Law. 

(b) Compos,ition. The Board of Directors shall consist of four (4) members 
(the ''Members"). The Members shall not be subject to any nationality restriction. The Series A 
Shareholders shall be entitled to designate two (2) Members to the Board of Directors. The 
Series B Shareholders shall be entitled to designate two (2) Members to t.ie Beard of Directors. 
The t1M1es of the original Members are reflecte:i in Exhibit D attach~d hereto. 

Notwithstanding the foregoing, each Shareholder hereby agrees to consult with 
the other Shareholder in cmmection with the de,ignation, removal and replacement of the 
Members oft.lie Board of Directors in the same marmer herein provided. Through an 
extraordina.,..J general meeting of the shareholders dul1 called for that purpose, citl:ier 
Shareholder, in its sole and absolute discretion md ou a meeting-by-meeting basis. may appoini 
a substitute for any Member desi!,ilaied by such Shareholder for any reason, by written notice to 
the other Shareholder given at the fone of such meeting of the sharehoiders. No Member shall be 
removetl or replaced other than by the Sharehoider that designated such Member . 

(c) Meetings. Toe Board of Directors shall meet at ieast twice annuaiiy, the 
first meeting being wiihin sixty (60) days after year-end audited financiaJ statements have been 
delivered to aii Members of the Board ofDirec1ors, but in no event more than one hundred 
tweniy ( l 20) days after the end of each fiscal year, or more frequently at the request of any 
Member. Unless all of the Members of the Board of Directors waive such noti~, notice of each 
meeting of the Board of Directors shall be delivered to all Members at least fifteen (15} days in 
advance of the date of such meeting, and shall be made in writing by any means, receipt of which 
shall be confirmed in writing by each of the Members. At least three (3) Members of the Board 
shall be required for a quorum. Each meeting of the Board of Directors shall take place at 
Company's principal place of business at I 0:00 a.m. on the fifteenth (15th) day after notice or 
the next working day if such date is a holiday, or at a time and place mutually agreed upon by the 
Members. In the absence of a quorum following an initial notice of a meeting of the Board of 
Directors, a second notice may be immediately delivered (in the same ma.nner oftbe first) at !e..ast 
five (5) days in advance of the date for such meeting; provided that the agenda for such meeting 
shall be identical to that of the first (except for immaterial changes such as dates and format). If 
there is no quorum at the first or second notice of any meeti.ng of the Board of Directors , the 
Shareholders whose Members initiated the caJl and were present for the called meetings, shall 
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have the right, but shall not be obligated, to declare the occurrence of a Deadlock Event under 
Section 7.8 hereof . 

(d) Waiver of Notice; Voting. The validity of any decision made at any 
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meeting of the Board of Directors shall not be subject to challenge on the basis of any Member 
failing to receive actual notice of the meeting if at least one (I) Member designated by each 
Series of shares is present and all Members present agree to waive such notice. Once all the 
requirements of notice and quorum ~re met as set forth in Section 3.S(c), a!! decisions of lhe 
Board of Directors shall require the approval of a majority of the Members present (unless only 
three Members are present, in which case all decisions shall require the vote of all of t.'1-ie 
Members present) except for any decisions subject to supennajoriry requin:ments pursuant to 
Section 3.7 and the By-laws which shall be governed in accordance with Section 3.7(n). AU 
decisions of the Mcmbe;s on any matters requiring t.i".ieir approval, consent or action may be 
made by the Members in each of their sole and absoluie discretion. The vote of the Chairman of 
the Board of Directors shal] have the same value as ihe vote of any other Member and shall not 
be deemed a '"cie-breaking'' vote. 

(e) Action without Meetings. Whenever Members are required or permitted 
to take any action pursuant to a meeting of the Board of Directors, such action may be taken 
without an additionai meeting of the Board of Directors upon written consent. setting forth the 
action so taken, signed by each of the Members. 

3 .6 Management. (a) Subject to the general control and authority of the Board 
of Directors and the shareholders as provided herein, the General Manager (as defined herein) of 
the Company shall have the authority and responsibility to (i) conduc1 the day-to-day business of 
the Company, (ii) report to the Board of Directors regarding such business, (iii) make 
recommendations to the Board on matters requiring action by the Board of Directors including 
hiring, supervision and termination of senior management for the operations in the Dominican 
Republic and Puerto Rico, and (iv) perform such other duties and have such other powers as are 
set forth in the By-laws or as the Board of Directors may from time to time prescribe or deleg11te. 

(b) The Board of Directors will appoint a general manaeer (the "General 
Manager") for the Company who shall have the po~~rs set f;rth in Secrio; 3.6(a). The Board of 
Directors shall also appoint a manager of the operations in the Dominic1m Republic (fue 
"Dominican Republic Plant Manager") and a manager of the operations in Puerto FJc-0 (the 
''Puerto Rico Plant Manager"). Subject to the general oversight of the Beard of Directors, the 
Dominican Republic Plant Manager and the Puerto PJco Plant ?vfa..,ager shall be granted certain. 
duties and powers from time to time by the General Manager. Each of the Puerto Rico Plant 
Manager and Llle Domirucan Republic Plant Manager will report to the General Manager • 

3. 7 Funda.'j)ental Issues. Notwithstanding a..'1;t.1tlng contaL.,ed heiein to ti1e 
contrary, the following matters ("Fundamental Issues") shall not be deemed approved unless, (i) 
in the case of paragraphs (a) to (h) (inclusive), approved by all of the Directors, or (ii) in the case 
of paragraphs (i) to (o) {inclusive}, approved by the Board of Di.rectors (by unanimous wrinen 
resolution or at a meeting with the requisite quorum of the Board of Direciors) and by a Special 
Resolution cf the Members: 
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(a) t.l\e undertaking of any new type of business by tbe Company being 
materially different to the business contemplated herein; 

(b) the granting of any right to subscribe or convert any security into shares in 
the Company; 

{c) any allotment or issue of shares in the Company or the grant by the 
Compa..r:!y of a.."ly options, offers, warrants, conversion rights, subscriptions, or agreements or 
rights of any kind to subscribe for or to purchase, or commilmenis io issue (either fom1al or 
informal, fi.."!n er contingent}, sha;.!s or other securities of the Company (whcrhc:r debt. equity or 
a combination thereof); 

{d) any change in the Indepeodent Accowitants; 

(e) incurring o; entering into a t,--ansaction or srnes of relaied transaction 
resulting in an increase in the aggregaie IndebtedneSs of the Company in ex:cess of the greater of 
USS 10,000,000 or twenty pe.cent (20%) of the gross sales of the Company in the prior fiscal 

(f) any sale, lease, transfer, mortg11ge, pledge or other disposition of the assets 
or business of the Company or any material pan thereof outside the ordinary course of business, 
and for this purpose "mat1::rial part thereor · shali mean having a value (being the greater of actual 
or book value) in excess of forty percent (40%) of the net gross sales of the Company in the prior 
fiscai year; 

(g) any capitai expenditure on fixed assets in excess of the greater of US$ 
I 0,000,000 or twenty percent (20%) of the gross sales of the Company in the prior fiscal year for 
a single transaction or any series of related transactions whfoh may be approved as part of the 
annuai capital budget; 

{b) the amendment or non-renewal of any Operative Agreement; 

ti) the consoiidation or merger of the Company with any other company, 
association, partnership or legal entity or the dissolution, liquidation, reorganization or 
recapitalization of the Company or any similar extraordinary corporate action or transaction 
invoiving the Company; 

(j) any increase of the authorized capital or reduction in or cancellation of any 
part of the issued or unissued capital of the Company; 

(le) the presentation of any petition or resolution to wind up the Company or 
any appiication for the appointment of a receiver or trustee; 

llJ the issue of any request or invitation to any creditor or encumbrancer to 
appoini a receiver (or similar officer) or otherwise to take possession of any assets of the 
Company; 
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(m) any resolution altering the classification of the shares of the Company or 
the rights pertaining to such shares: 

(n) any resolution altering the By-laws of the Company in a manner that 
adversely affects the rights of either Shareholder (except for amendments related lo the 
Company's capital structure): and 
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(o) any change to the declaration and distribution of any dividends policy set 
forth in Section 3 .13 (not including distributions of shares in kind). 

3.8 Pro~ures Upon Disagreement on Fundamental Issues. (a) The 
Shareholders agree that ifa proposed action or amendment set forth in Section 3.7 fails to 
achieve the required approval of the shareholders or Members of the Board of Directors. as the 
case may be, the following pmvisions shall be applied; 

(i) in the case of paragraphs (a), (b), (c), (d), (h), (i), (m}, (o) and (o) 
of Section 3. 7 and (j), {le) and (1) of Section 3 ,7 for any reason other than as ser 
forth in (iii) be!ow, the Shareholders or the Members of the Board of Directors, as 
the case may be, proposing the action or amendment shall have no further 
recourse except to repeat t.~e proposal as provided by Section 3.7; 

(ii) int.he c.ase of paragraphs (e), (t) and (g) of Section 3.7, either 
Shareholder may initiate procedures for a Dead!cck Event by deliver/ of a 
Dead!ock Notice in accordance vtith Section 7.8; 1L"ld 

(iii) in ih .. r-n~e oft'h,. fr,llrm,;ngpa.-0,.,,.,.,...1..., of~e,..t:.-.~ 1: 7• {j) to ,l,,. ua ......,_,...,. .... ~ ... ..,..., ■ \Ja.1 .... ,,~ ..._..,.~~l"'ii.J ~ W'-•vu . ..,r1 , i.i.iw 

extent a capital ir1crease is sought because it is reasonably iequired to fund t~e 
cash flow requirements oftbc Comp.any or commercially ieasonable capital 
e;.peodirures, (k) to the extent such petition, resolution or application is made due 
to continuing losses or pOtential losses or a receiver or trustee is sought iu the 
event of potential insolvency, bankruptcy, reorganization or relief of debtors, or 
(1) to the extent such request or inviiation is made in the event of potential 
insoivency, bankruptcy, reorganization or reiief oi debtors, then, either 
Sharehoider may initiate procedures for a Deadlock Event by detlvery of a 
Deadiock Notice in accordance with Section 7,8 . 

lOJ Upon deiivery of a Deadlock Notice pursuant to Section 3.8 (a)(ii) or 
(a)(iii}, the Shareholder receiving the DeadlockNolice may elect, at its sole option and by 
·written notice delivered to the other Shareholder within five (5) business days after receipt of the 
Deadlock Notice, between the procedures set forth in Section 7.8 {Deadlock) and the procedures 
set forth in Section 8.3(c) (Valuation Sale). If no such election is made in the allotted time, the 
Shareholder delivering a Deadlock Notice, if it elects to proceed, may elect between the 
alternative procedures. at its option. lfthe party receiving the Deadlock Notice elects to proceed 
pursuant to a Valuation Sale, the party delivering the Deadlock Notice shall be considered the 
"Aggrieved Party'' for purposes of such procedure. 

01241 S.OOU-026l 7,J.;YO'l.2!W560l.1$ 
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3.9 Investment Represeatations. Each Shareholder represents and warrants that it 
is acqui..-i.ng its shares in Company for its own account, for investment, Rnd not with a view to the 
sale or distribution thereof. 

3. 10 Endorsemern of Certifkates. TI1e Shareholders agree to cause the Company 
to endorse the share certificai.eS to be issued corresponding to the Initiai Shares and aii 
certificates thereafter issued as fo11ows: 

"THE SHARES REPRESENTED BY THlS CERTIFICATE ARE SlJ1HECT TO 
AND ARE T""KA.NSFERABLE ONLY fN COlViPLIANCE WITH THE BY
LAWS OF THE COMP ANY AND A JOINT VENTURE AGREEMENT BY 
AND A.lvlONG OI PUERTO RICO STS, INC. A CORPORATION 
INCOR.PORA TED AND EXISTING UNDER THE LAWS OF THE STATE OF 
DELAWARE, UNITED STATES OF AMERJCA, AND ANTILLIAN 
HOLDING CORP., A COMPANY DULY ORGANIZED A.'t\1D EXISTING 
UNDER THE LAWS OF THE BRITISH VIRGIN ISLANDS AND THE 
COMPANY, AS THE SAME MAY BE AMENDED FROM TIME TO TIME, 
DATED AUGUST 13, 2001. TITLE TO THE SHARES REPRESENTED 
HEREBY CAN BE TRANSFERRED ONLY IN ACCORDANCE WITH TI-TR 
TERMS OF SAID AGREEMENT AND ARTICLES OF ASSOCIATION. ANY 
PURPORTED TRANSFER OF TITLE OTHER THA.N IN THE MA.NNER 
PROVIDED IN THE AGREEMENT A.ND ARTICLES OF ASSOCL~TION IS 
VOID, WlTHOlJT FORCE AND EFFECT, A."11.JD, WILL NOT BE 
R.ECOGNl.ZED BY THE COMPt\1-.,Y. THE COMPA."N \VlLL :MAIL TO ANY 
SHAREHOLDER 1~•. COPY OF SAID AGREE!\.fENT WITHOUT CH.ARGE 
WlTHIN FIVE DAYS A.i"iER RECEIPT OF Vv'RlITEN REQUEST 
THEREFOR." 

The Shareholders agree to require the Comp,mynot to transfer any shares or issue or reissue: any 
~-rt:ifi.cates otherwise U1a.; in accordance with this Agreement. 

3.11 Accounting, Record Keeping and Reporting. 

(a) The books and records oftbe Company sba11 be kept in accordanee with 
GA .. AP and, to t.1-\e extent requfred by Applicable Law, generally accepted accounting pr'mciples 
cf other jurisdictions for tax or corporate purposes in those jurisdictions. The Company shall 
keep books, records and accounts with respect to (i) ali sums of money received and expended 
by t,;c Company and the matters in respect of wh.ich the receipt and expenditure take piace, (ii) 
all sales end purchases of goods oy the Company and (iii) the assets and liabilities of the 
Company . 

(b) The accoUD.ts of the Company shall be audited by the Independent 
Accountants. The annual financial statements oftlie Company shall be audited in accordance 
with generally aceepted auditing standards in the United States legal requirements. 

(c) The books of account of the Company shall be kept and maintained by the 
chief financial officer of the Company at the tax domicile of the Company. Each of the 
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Shareholders. through their respective authorized representatives, shall have t_he right at such 
Shareholder's expense to inspect any of the operations a..nd any of the properties and assets of the 
Company, including the books of account of the Company, and to make copies and take e1.tracts 
therefrom, and to discuss its affairs, finances and accounts with its officers a.TJd the Independent 
Accountants all at such reasonable times and as often as may be reasonably requested. 

(d) P. .. s soon as practicable and in any event within 90 days follov.-ing the end 
of each Fiscal Year and in any case no later than 30 days before the date of the annual 
Shareholders' meeting of the Company, the chi.:ffinancial officer shall cause to be prepared for 
the Company Iuid shall deliver to the Shareholders arid the Board of Directors an audited 
statement of the results of operations for the Fiscal Year, a balance sheet as at the end of such 
Fiscal Year, a statement of retained earnings or deficit and a statement of cash flows for such 
Fiscal Year, together with all schedules and footnotes thereto and a report thereon of the 
Independent Accountants. 

(e) As soon as practicable and in any event within 30 days after the end of 
each fiscal semester the chief financiai officer shall cause to be prepared and tlle Company shall 
deiiver to each Shareholder, as the case may be, an unaudited operating report for the Company 
for such period and year-to-date financial statements. Within the first ten business days of each 
month the chief financial officer shall c11use to be prepared and the Company shall deliver to 
each Shareholder an unaudited summary monthly report (a Summary Monthly Report) for the 
Company for the previous month which shal] show the results for all operating companies of the 
Company . 

(f) The secretary of the Board of Directors wilJ provide, or cause to be 
provided, to the Shareholders, promptly (but in any event within 15 days) after the Company 
leams of the commencement of any material litigation or proceeding against the Company or its 
assets, written notice of the nature and extent of such litigation or proceeding. The secret.a..ry of 
the Board of Directors will provide, or cause to be provided, to the Shareholders, general updates 
of the status of such litigation or proceedfog every three months for so long as such litigation or 
proceeding is conti..nuing. 

(g) Upon the request of any Sharehoider, the secreta..•y oft.l:le Board of 
Directors will provide, or cause to be provided, to the Shareholders, promptly (but in any event 
within 15 days) after preparation., copies of all reports, proxy statements, registration statements 
and notifications filed \Vith any govemrnental aut.i'lority or provided to security holders or 
Directors of the Company or to t.'ie financial community. 

(h} Upon the request of any Shareholder, the secretasy of the Board of 
Di.rectors ·will provid:::, or cause to be piOvided, to the Shareholders, promptly after receipt. 
copies of all accountants' management letters aud all certificates as to compiiance, defaults, 
material adverse changes, material litigation or similar matters. 

(i) The chief financial officer will provide, or cause to be provided, to the 
Shareholders, promptly such other financial data relating to th~ business, affairs or financial 
condition of t'le Company as is available to the Compc1I'.y which !he Shareholder may reasonably 
request and the right to meet with the executive Officers and the accountants of the Company. 
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(j) Upoo the request of any Shareholders, the secretary of the Board will 
provide, or cause to be provided, to the Shareholders, promptly after receipt, e-opies of all 
correspondence, notification, inquires, documentations or other corrununications from 
governmental or regulatory authorities. 

(k) The General Manager shall be rC!quired to provide to the Shareholders 
infonnation. including a monthly operational report, which shall udequate!y reflect the 
operations and activities of the Company 

i4 

3.12 Tax Matters_ (a) The cbieffinancial officer shall cause to be prepared the 
tax returns for the Company and shall provide copies of all such tax returns to the Shareholders 
for their approval, not to be unreasonably withheld or delayed, prior to the filing of such retui--r1s 
but in any event no later than the date specified by the Board of Diiectors . 

(b) The Shareholders agree to use I.heir reasonable beSt efforts to cause the 
Company to prepare and send, or cause to be prepared and sent, by April I of each Fiscal Year 
and to each Person who was a Shareholder at any time during such Fiscal Y car, copies of such 
ir.formation es may be required fo; applicable income tax reporting purposes, inciuding such 
information as a Shareholder may reasonably request for the purpose of applying for refunds of 
withholding taxeS. 

(c} Tax Planning. Ai any tlme, either Sharehoider may notify the Company 
and d,a other Shareholder that il desires that tbe Company consider certain tax planning 
propusals, in which event the Sharehoiders and the Company shall consider and implement 
promptly such tax pianning proposais, and if such proposals shall require the cousent of the 
Sharehoiders, such consent sha.ii not be W1Teasooably withheld. 

(d) Capital Accounts; Book Allocations. A capital account (each a "Capital 
Account") shall be maintained for each Shareholder. The Capital Account of each Shareholder 
shail be credited with the Initial Contribution paid by such Shareholder, increased by any 
ailocation of income or gain and by any additional capital contributions by that Shareholder, and 
shail be reduced by any allocations of loss, expense or deduction and by any distribution to that 
Shareholder. Except as otherwise provided herein, all items of Company income, gain, loss, 
expense or deduction shaU be allocated to the Capital Accounts of the Shareholders in proportion 
to their equity participation ownership. The foregoing provisions relating to lhe maintenance of 
Capital Accounts and allocation of Company income, gain, loss; expense or deduction are 
int-ended to comply with U.S. Federal Treasury regulations Section 1.704-1 (b) (including, 
without limitation, the "qualified income offset" provisions contained therein), and shall be 
interpreted and applied in a manner c-0nsistent wit11 such U.S. Federal Treasury regulations. 
Additionally, the foregoing allocation provisions shall be interpreted and applied i.u a manner 
consistertt with the "minimum gain chargeback" provisions set fort.i'i in U.S. Federal Treasury 
regulations Section 1.704-2(f) and l.704-2(i)(4). 

(e) Tax, Allocations. Except as other.vise required by the Code or the U.S. 
Federal Treasury regulations, all items of Compa.'ly income, gain, loss, expense, deduction and 
any other items shall be allocated among the Sh<1rcholders for federal income tax purposes i.n the 
same proportions as they share the corresponding items pursuar'"'lt to clause (d) above. The 
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geographic source, for U.S. federal income tax purposes, of the share of income so allocated to 
each Shareholder shall be as follows: Ninety-eight percent (98%) of such share so allocated to 
Owens shall be attributable to the profits from lhe ~lass manufacturing ooerntions in Puerto Rico 
to the extent thereof, and the remainder, but not les; than two percent ( ~/o), to the profi ts fro m 
the glass manu facturi ng oper.1tion in the Domicican Republic, Ninety-eight percent (98%) of 
such share so allocated to Zanzibar shall be attributable to the profits from the glass 
manufacturing operations in the Dominican Republic to tJ1e extent thereof, and the remainder, 
but not less t.lian two percent (2%), to tl':e profits from the glass manufacturing operation in 
Puerto Rico. 

3.13 Dividends. Subjec1 to Section 7.2, the Shareholders intend the Company to 
pay dividends to the Shareholders of all free cash flow as set for-Ji on ExJ1ibit F . 

1\.RTICLE IV 

Conditions to Closing 

4.1 Condhions to Each Shareholder' s Obligali~ . Tne obligations of Owens 
and Zanziba; to enter inio the Share Purchase Agreement and purchase and pay for the initiai 
Shares are subj eel io the satisfaction or waiver, as of the Closing Date, of the following 
- . , .... 
wnomons: 

(a) fncorporatioo of Company. The Company has been incorporated under 
the laws of the Cayman Isiands after the nominal capital of same had been subscribed and paid 
and the By-iaws, st1bstantially in the fo11TI of Exhibit A, have been adopted by the shareholders 
of the Company and all constitutive documents requested by the Shareholders shall have been 
delivered. 

(b) Governm ental ,'\pprova!s. All governmental approvals necessary for the 
transactions contemplated by the Operative Documents shall have been obtained. 

(c) Operative Agreement. The parties to each of the other Operative 
Agreements shall have entered into all such other Operative Agreements, each of which shall be 
in full force and effect (ex.cepl for such other Operative Agreement as may be similarly 
conditioned upon entering into all other Operating Agreements). 

(d) Ownership ofOCPR.Owens, or another wholly-owned subsidiary of 
Owens-Dlinois, shall have purchased all of the partnership interests of OJPR currently owned by 
Inland Paperboard and Packaging, Inc., a Delaware corporation (" Inland"), 

4.2 Conditions to Owens Qb!igations. The obligation of Owens to enter into the 
Share Purchase Agreement and the other Operative Agreements to which it is party \s subject to 
the satisfaction or waiver, as of the Closing Date, of the following conditions: 

(a) ~ racy of ReDr~sentatlons and WaqantiesThe representa~ions and 
warranties of Zanzibar and the Company made in each Ooerulive A1rreernent shall be rr1Je and 
correct in all matetiaJ respects as of the Closing Date, as if made on -;nd as of th~ Closing Date. 
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(b} Perfonnance ofObligationsZ:anzibar shall have pcrfonned or complied 
with in. ;ill material respects its covenants and agreements contained in the Operattve Agree,nents 
required to be perfonned or complied with by Zanzibar on Oi prior to ihe Closing Dille . 

{c) Completion of Due DiligenceComplction of business due diligence wiih 
regards !O t!1e ZDR alld Zanzibar to the fall satisfaction of Owens. 

(d) Delivery of Certific;.tesZanzibar shall have delivered to Owens the 
following (i.n each case dated as of the Closing Date, unless oiherwise specified): 

(i) a certificate of the President and the Secretary of Zanzibar to the 
effect that the conditions specified in Sections 4.2(a) and (b) have been satisfied; 

{ii) a certificate of the Secretary of Zanzibar certifying as to (A) the 
attached copy of the By-laws of Zanzibar being true and compiete as of the date 
thereof, {B) the aHached resolutions of the Board oi Directors of Zanzibar 
authorizing the execuiion and delivery of the Operative Agreements and (C) the 
incwnbency of certain officers or authorized signatories of Zanzibar, 

(iii) such other certificates or documents as Owens or its counsel may 
reasonably request reiating to the satisfaction of the conditions to Closing. 

4.3 Con ditions lo 7..a11J, jb11r' s Obljgiuion~. Tne obiigation of Zanzibar to enter 
into the Share Purchase Agreement and the other Operative Agreements to which it is party is 
subject io the satisfaction or waiver, as of the Ciosing Date, of the following conditions: 

(a) Accuracy of Rg,resentations and Warranties. The representations and 
warranties of Owens and the Company made in each Operative Agreement shall be true and 
correct in a.ii materia.i respects as of the Closing Date, as if made on and as of the Closing Date. 

(b) Performance of Oblja:arjons. Owens shall have performed or complied 
with in aii material respects its covenants and agreements contained in the Operative Agreements 
required to be performed or complied with by Owens on or prior to the Closing Date . 

(c) Deljvery of Certificates. Owens shall have delivered to Zanzibar the 
foiiowing (in each case dated as of the Closing Date, unless otherwise specified): 

(i) a certHkate of the President and the Secretary of Owens to the 
effect that the conditions specified in Sections 4.3(a) and (b) have been satisfied: 

(ii) a certificate of the Secretary of Owens certifying as to (A) the 
anached copy of the By-laws of Owens being true and complete as of the date 
thereof, (B) the attached resolutions of the Board of Directors of Owens 
authorizing the execution and delivery of the Operative Agreements and (C) the 
incumbency of certain officers or authorized signatories of Owens: 
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(iii) such other certificates or documents as Zanzibar or its counsel may 
reasonably request relating to the satisfaction of the conditions to Closing. 

ARTICLE V 

Reo~sentations and Warranties 

5.1 Repr~tations and Warranries of Owens and Zanzibar. Each of Owens Mid 

Zanzibar represents and warrants to each other party that , as of the date of Lhis Agreement and as 
of the Closing Date, with respect to itself, and Owens represents and warrants to Zanzibar that as 
of the date of this Agreement and as of rJie Closing Date with respect to O! ITS (as app!icilble): 

(a) Ornaniz.arion and Standing. Such party: 

(i) is a corporation, c.ompany or limited liability company duly 
organized, validly e-xisting and in good standing under the laws of the jurisdiction 
of its incorporation; and 

(ii) has 1111 requisite corporate, company or similar power and 
corporate, company or similar aurhorir; necessa,--y to enable it to use its narne and 
to own, lease or other.vise hold its properties and assets and to carry on its 
business as presently conducted or intended. 

(b) Auth9rity. Such pa.--ty has all rcquisire co1porate, company or similar 
power and corporate, company or similar auti,ority to enter into this Agreement and the other 
Operative Agreements to which it is a party aild to conswnmate the transactions intended hereby 
and thereby. The execution and delivery by such party of this Agreement and the other 
Operative Agreements to which it is a party and the consummation by such party of the 
transactions contemplated hereby and thereby, have been duiy authorized by all necessary 
co1p0rate, c0rnpany or similar action on 1be part of such party. Trus Agreement and the other 
Operative Agreements to which it is a party have been, or will at the Closing have been. duly 
executed and deiivered by such party and constitute, or wi!I at the Closing constitute, its legal, 
valid and binding obligations, enforceable against such party in accordance ,vith their respective 
terms. The execution and delivery by such party of this Agreement and the other Operative 
Agreements to which it is a party do not and did not, and the consummation of the transactions 
and compliance with the terms of this Agreement and the Operative Agreements to_wbich it is a 
party wm not, conflict with, result in any violation of or default {with or without noticl! or lapse 
of time or both) under, give rise to a right of tennination, cancellation or acceleration of any 
material obligation or to the loss of any material benefit unde.r or resu\t in or require the creation., 
imposition or extension of any Hen, mortgage, pledge, clai.rn. security interest, charge or 
encumbrance or obligation to create a lien, charge, pledge or mortgage upon a,"1.y of its properties 
or assets under (A) any contract, (B) any provision of its constitutive documents, (C) any 
judgment or Applicable Law or (D) any permit, concession, grant, franchise, license or other 
governmental !\\ltoorization, approval, judgment, order or decree, or any mortgage, agreement, 
deed of trust, indenture or a."1y other instrument to which it is a p~-ty or by which it is bound or 
any of its properties or assets are bound or which is otherv,ise applicable to it except, with 
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respect to clauses (A), (C) or (D), for such conflicts, violations, defaults, rights or losses that, 
individually or in the aggri:gatt:, wouid not have a materiai adverse effect on such party' s ability 
to perform its obligations under this Agreement and the other Operative Agreements to which it 
is a party in accordance with their respective terms. No Governmental Approval, authorization, 
consent or other approval of any other Person is required to be obtained or made by such party or 
any of its Affiliates in connection with the execution and delivery of this Agreemeot or the other 
Operative Agreements to which it is a party or the consummation of the transactions 
contemplated hereby or thereby • 

(c) Brokers and Finders. No Person is or will be entitled to any broker's or 
finder's fee or any other commission or similar fee from such party in coMection with any of the 
transactions contemplated hereby. 

(d) Litigation. There is no litigation pending or, to such Pruty's knowledge, 
threatened to whlcb such Party or any of its Affiliates is a party which. if adversely determined, 
would have a material adverse effect on the financial conditio~ or pro~pects or bu~iness of such 
Party or the Company. 

5.2 ,B.epresentations and Warrllilties of Zanzibar. Zanzibar represents and 
warrants to Owens that, as of the date of this Agreement and as of Lhe Closing Date, with respect 
to ZDR, that: 

{a) Comorate Existence. ZDR. is duly orga..nized and validly e.xisting and, 
where applicable, in good standing under lhe laws of the jurisdiction of its organization. ZDR 
(a) has the requisite c-0rporate, pa..rtnership or similar power and authority to own, lease and 
operate its properties and assets, and to carr; on its business as the sa.-ne is now being conducted 
a.'1d (b} is dul:,r authorized, qualified or licensed lo do business in every jurisdiction wherein, by 
reason of the nature of its business, the same is required, except in each of clauses (a) il!ld (o) 
where the failure of the foregoing to be true and correct would not, individually or in the 
aggregate, have a maierial adverse effect on the financial condition, prospects or business of ....,._.., 
L,LJ.K. 

(b) Financial St.aternc;nt:S. Schedule 5.2(b) contains copies of the tmaudited 
pro fon:na consolidated balance sheets of ZDR as of December 3 i , 1998 and December 31, i 999 
and ihe reiated consolidated statements of income for the fiscal years ended on such dates 
(collectively, the "ZDR Financial Statements"). The ZDR Financial Statements present fairly in 
aii material respects the financiai condition and 1he results ofoperations of the Business as of 
such dates and for such periods in accordance with GAAP, consistently applied, ellcept that they 
wi11 not include all of the information required to be included in the footnotes required by 
GAAP . 

(c) Encumbrances. ZDR has, or at the Closing will have, good title to the real 
and personal property owned by it, free and clear of all Encwnbrances, except (i) as disclosed in 
the ZDR Financial Statements, (ii) Encumbrances for taxes, assessments and other governmental 
charges not yet due and payable or, if due, (A) oot delinquent or (B) being contested in good 
faith by appropriate proceedings during which collection or enforcement against the property is 
stayed and for which ZDR has established appropriate reserves to the extent required by GAAP, 
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(iii) mechanics', workmen's, repainnen's, warehousemen's, carriers' or other like 
Encumbrances, including all statutory Encw---nbrances, arising or incurred in the ordinary course 
of business ai1d (iv) Encumbrances that do not materially affect the value or use of the 
underlying asset or Enc;.1.1mbrances which would not, individuaUy or in the aggregate, have a 
material adverse effect on the financial condition, prospects or business of WR. 

(d) LitfrrntiQn. Tnere is no litlgation pending or, to such Zanzibar' s 
knowiedge, threatened to which ZDR or any of its Affiliates is a party which . if adversely 
determined, would have a materiai adverse effect on the financial condition, prospects or 
business ofZDR or the Company. 

5.3 R~resenrntions and Warranties of Owens. Owens represents and warrants 
to Zanzibar that, as of the date of this Agreement and a.s of the Closing Date, with respect to 
OIPR and 01 ITS, as applicable, that: 

(a) Corporate ExistenceEach ofOIPR and OJ ITS is duly organized and 
validly existing and, where applicable, in goad standing under the lttws of the jurisdiction of its 
organization. Each of OIPR and OT TIS (a) has the requisite corporate, company, partnership or 
similar power and authority to own, lease and operate its properties and assets, and to carry on its 
business as the same is now being conducted and (b) is duly authorized, qua1ified or licensed to 
do business in every jurisdiction wherein, by reason of the nature of its business, the sa_rne is 
required, except in each of clauses (a) and (b) where the failure of the foregoing to be true and 
correct would not, individually or in the aggregat~, have a material adverse effect on the 
financial condition, prospects or business ofO!PR . 

(b) Financial St:itements. S9,bedule 5.3(b) contains copies of the unaudited 
proforma consolidate.d balance sheets of OIPR as of December 31, 1998 :md December 31, 1999 
and Lhe relate<l consolidated statements of income for the fiscal years ended on such dates 
(collectively, the' O!PR Financj.il Statements"). The OIPR Financial Statements present fairly 
in el! material re.,'J)ects the financial condition and the results of operations of the Business as of 
such dates and for such periods in accordance with GAAP, consisientiy applied, except that they 
will not include all of the infonnation required to be inciuded in the footnotes required by 
GAAP. 

(c) Encumbrances. OlPR has, or at the Ciosing win have, good titie to the 
real and personal properly owned by it, free and clear of all Encumbrances, except (i) as 
disclosed in the OIPR Financiai Statements, (ii) Encumbrances for taxes, assessments and other 
govemmentai charges not yet due and payable or, if due, (A) not delinquent or (8) being 
contesied in good faith by appropriate proceedings during which collection or enforcement 
against the property is stayed and for which OIPR has established appropriate reserves to the 
extent required by GAAP, (iii) mechanics', workmen's, repairmen's, warehousemen's, carriers' 
or other like EncU1l'lbranccs, including all statutory Encumbrances, arising or incUITed in the 
ordinary course of business and (iv) Encumbrances that do not materially affect the value or use 
of the underlying asset or Encumbrances which would not, individually or in the aggregate, have 
a material adverse effect on the financial condition, prospects or business of OIPR . 
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(d) Litigation. Tnere is no litigation pending or, to such Owen s's knowiedge, 
threatened to which OIPR or any of its Affiliates is a party which, if adversely determined, 
wouid have a material adverse effect on the financiai condition, prospects or business of OIPR or 
the Company. 

ARTJCLE Vl 

Coveoaurs Pending Closing 

6.1 Satisfaction of Conditions ro Closing. Each party shall take all actions 
reasonably necessary or appropriate to ensure that the conditions to Closing set forth herein 
(other than Subsections 4.2(c) and 4.3(c)) to be satisfied by such party are salisfied on or prior to 
the Closing Date and to obtain (and cooperate with the other parties in obtaining) any 
Governmental Approvals required to be obtained or made by it in connection with the 
contemplated transactions. 

6.2 Constitutive Documents. Prior to the Closing, each party will assist ia 
incorporating the Company and registering the By-laws substantially in the form of Exhibit A 
hereto. 

6.3 Conduct of Business Prior to the Closing. 

(a) The parties shall operate their respective businesses tn a marmer consistent 
with past practice, consult one another with respect to any potential departure from such past 
practice and not depa..rt from such past practice except with the prior written consent of the other 
party. 

(b) Other than the purchase of Inland' s partnership interests as set forth in 
Section 4.1 (d), Owens shall not make a.11y commitment to, agree to, authorize, or take ar.y action 
vrith respect to O!PR t.iat would be considered a Fundamental Issue pursua.--it to Section 3.7, 
except t.vitb the prior written consent of Zartzibar. 

(c) Zanzjbar shall net ma.tee :lf1Y commitment to, agree to, authorize~ or take 
ar1y action ~vith respect to ZDR that v.·ould be considered a Fundamental Issue pursuant to 
Section 3.7; ex~-,,t with the prior v.Titten consent of Owens. 

6.4 /\ccess 10 fnfonm.tion. 

(a) Frcm the date hereof until Llie Closing, upon reasonable notice, Owens 
shall cause OIPR and its officers, directors, employees, agents, representatives, accountants and 
counsel to afford t.1le officers, employees and authorized agents, accounta11ts, coiillSel, and 
representatives of Zanzihar and ZDR reasonable access, during normal business hours, to (i) tl1e 
properties, offices and other facilitieS, and the books aod records of OIPR and (ii) ihc officers, 
directois, employees, accountants and cow·1sel of OIPR who have material reievant knowledge 
relating to OlPR. 
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(b) From the date hereof until the Closing, upon reasonable notice, Zanzibar 
shaii cause ZDR and its officers, directors, employees, agents, representatives. accountants and 
counsei to afford the officers, employees and authorized agents, accountants, counsel, and 
representatives of Owens and OIPR reasonable access, during normal business hours, to (i) the 
properties, offices and other facilities, and the books and records of and ZDR and (ii) the 
officers, directors, employees, accountants and counsel of ZDR who have material relevant 
knowledge relating to ZDR . 

(c) Owens shall cause O!PR to permit at least one observer from Zanzibar to 
attend Board or similar management meetings held after the date hereof and prior to tl-ie Closing; 
provided, hmn;ver. OIPR shall not be required to pennit any observer to attend any meeting or 
part of a meeting at which OIPR is to discuss any mallers (x) relating to Zanzibar, ZDR or the 
transactions contemplated by this Agreement or (y) the disclosure of which OIPR believes would 
harm its interes!s. 

(d) Zanzibar shall cause ZDR co permit at least one obser1er from Owens to 
attend Board or similar management meetings he!d alter the date hereof and prior to the Closing; 
provided, however, ZDR sbaJl not be required to permit any observer to attend any meeting or 
pa.rt of a meeting at which ZDR is lo discuss any matte.rs (x) relating to Owens, OIPR or 1he 
transactions contemplated by this Agieement or (y) the disclosure of which ZDR believes would 
harm its interests. 

6.5 Fi.,ther Acrjqn. Each of the parties hereto shaii use ail commerciaiiy 
reasonable efforts to take, or cause to be taken, all appropriate action, do or cause to be done ail 
things necessury, proper or advisabie W1der Appiicabie Law, and execute and deliver such 
documents and other papers, as may be required to carry out the provisions of this Agreement 
and consummate and make effective the transactions contemplated by this Agreement, 

ARTICLE VII 

Joint Venlure Covenants 

7.1 Additional Cash Contrjbuti.ons. The Shareholders anticipate that capital 
expenditures in addition to the initial cash contributions of the Shareholders will be necessary in 
order to meet the expectations of the parties for growth in the Company. which capital 
expendirures are expected to be of the magnitude reflected on E~hibit E attached berelo (which 
exhibit is attached for illustrative purposes only, and is intended to constitute the agreement of 
the Shareholders as to the relative magnitude of the total capital expenditure program, but not to 
commit the Company or the Shareholders to the specific capital expenditures set forth t.l1erein) • 
Such expenditures shall be made at such times and for such speci fie purposes as the Board of 
Directors of the Company shall from time to time approve. It is anticipated t.11:it the additional 
capital expenditures will be financed through credit facilities with financial institutions. To the 
extent that any additional capital contributions in the form of equity are necessary to make such 
approved capital expenditures, the issuance of additional capital must be approved by the 
Shareholder; in acc,:,rdance with Section 3.7; providcg, DQ;.""ever, lfthe Shareholders are 
deadlocked on the issue of additional c.:plta\, in Heu ofinvok.ing the terms ofSe1:tlon i.8 hereof, 
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either Shareholder may loan the necessar/ funds \o the Company. lfboth Shareholders desire to 
make S"Jch a loan to the Company, each Shareholder shall have the right to loai1 up to its 
proportionate amount of the total fonds ncccssa.i-,y to fund the approved capital eXpenditures, 
Such loans shall bear inierest at the rate then available io the Company on comparable bank debt. 
Such loans shall not entitle lh~ lending Shnrehoider any greater equity share in che Company, buc 
such amounts shall be repaid as a preference item out of income earned by the Company. as set 
forth in Section 7.2 hereof . 

7.2 Repaymonc of Loans and Notes. Prior to the deciaration or payment of any 
dividends or other distributions by the Company to the Shareboiders. the Shareholders shall 
cause the Company to repay, in full. any amounts loaned to the Company by one or more 
Shareholders pursuant to Section 7. I of this Agreement. 

7.3 Confidentiality. Each Shareholder acknowledges that it may have access to 
confidential information concerning the other Shareholder's and /or its Affiliates' business and 
agrees to treat such information as confidential, preserve the confidentiality thereof and not 
duplicate, use or disclose such information to any non-Shareholder, except in connection with, 
and in furtherance of, the business and affairs of Company. Each Shareholder hereby agrees that 
its obligations pursuant to this Section 7.3 shall survive the withdrawal or departure of a 
Shareholder (or its Affiliates) from, or the dissolution of. Company. A Shareholder's 
confidentiality obligations with respect to the other Shareholders aT1d their A.ffi.liate~s, as 
described in this Section 7.3, shall be perpetual; m:ovided. however, L'1e Shareholders shall have 
no oo!igation with respect to any information that {a) is or becomes within the public domain 
through no act of such Shareholder in breach of t.liis ,A.greement, (b) \'.'::IS in the possession of 
such Shareholder prior to its disclosure or trnnsfe: hereunder, {c) is i.,dcpendently developed by 
such Shareholder, (d) is received from another source without restriction on use or disclosure, or 
{e) is required to be disclosed by law, iegulatory body or legal process. 

7.4 Indemnificatjon of Board of Directors. The Shareholders agree to cause the 
Company to inde.mniff aach Member of the Board of Dtrectors against all liability for any ciaim, 
demand, loss, damage, liability or expense (including, without limitation, amounts paid in 
settlement, reasonable wsts of investigation and reasonable legaj expenses) resuiting from any 
threatened, pending or completed action, suit or proceeding naming any of them as defendant by 
reason of acts or omissions made or omitted in good faith within the scope of their authority as 
se1 forth in this Agreement to the maximum extent permitted by Jaw. 

7.5 Transactions Wjtb Shareholders or lheir Affiliates. The Shareholders agree 
that the Company may enter into contracts and agreements with either Shareholder or their 
Affiiiates: provided., that any such contract or agreement is on terms fair and equitable under the 
circumstances and is on tenns and conditions comparable to those avaflable from unaffiliated 
third panies deaJiog at arm's length. The Shareholders agree that the Operative Agreements 
were negotiated on an ann·s length basis and on tenns fair and equitable 1n the circumstances. 

7 .6 Transfers apd Encumbrances of lntereib'i-
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(a) Transfers. Except as otherwise provided herein and the By-laws, no 
Shareholder or Affiliate may transfer all or any portion of its interest in the Company or its rights 
under this Agreement, or agree to do so, other than pursuant to Sections 7.7 and 7.8 hereof. 

(b) Encumbrance. No Shareholder may encumber, mortgage, pledge, 
hypothecate or place a lien (or make any disposilion similar thereto; collectively an 
"Encumbrance") upon all or any portion of its interest in the Company or rights under this 
Agreement, or agree ta do so, without the prior written consent of the other Shareholder, which 
consent shall not be unreasonably withheld or delayed but may be subject to such reasonable 
conditions as the other Shareholder may require. 

( c) Violation. Any purported transfer or Encumbrance not in accordance with 
this Agreement shall be null and void and shall not be recogr>ized by the Compa.11y. 

7.7 Shareholders Fjrst O_ption to Purchase. 

(a) Definitions. ln this Section 7.7 the fo!lowLng words shall bear the 
following meanings: 

''Prescribed Price" refers to the price per Sale Share specifie-d in the Transfer 
Notice; 

"Proposing Transferor" refers to a S!lllreholder proposing to transfer or dispose of 
all or any portion of its shares in Company; 

"Ptm:baser" refers to a Shareholder wi!ling to purchase shares of Company 
comprised in1 or offered for purchase pursuant to the serving of, a Transfer 
Notice: 

·'Sale Shares" refers to all shares of Company comprised in a Transfer Notice; 

"Transfer Notice" refers to a written notice served by a Shareholder in accordance 
with Section 7.7 oftb.is Agreement; 

·'!00% Group" refers to, in L'1e case of the Series A Shares, Owens-I!!L'lcis and its 
wholly-owned subsidiaries (the ,:Owens l 00% Group"), and in the case of the 
Series B Shares, Antillian Holding Corp. and its wholly-owned subsidiarias (the 
"Zanzibar 100% Group"). 

(b) Limitation on Transfers. The right to transfer or dispose of shares of 
Compa.>1y or any interest theiein shall {save in respect of trarisfors made pursuant to Subsection 
7,7(j) hereof) be subject to the restrictions set forth in this Section i.7. 

{c) First Option. Before transferring or disposing of any shares in Company 
(or any interest therein), the Proposing Transferor shall serve a Transfer Notice ou each of the 
other Shareholders specifying the number of shares in question and stipulating the Prescribed 
Price. Upon receipt of a Transfer Notice, the other Shareholder shali have the right and firsi 
option for a period of thirty (30) days to purchase, at the Prescribed Price, all or a portion of the 



.. 

'"' 

a 

... 

.. 

... 

a 

.. 

• 

Sale Shares determine<! by the rati.o of the number of shares held by such other Shareholder to 
tlie total number of shares held by al! such other Shareholders { otJier t.iim the Proposing 
Tramferor). 

{d) Second Option. If at the time there are three or more shareholders in 
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Compa.11y arid if for aJ1y reason any SharehoJdcr does not timely exercise its option to~ or \Vaives 
its right to, purchase the Sale Shares of the Propos[ng Transferor, then immediately upon the 
earlier of the expiration of aforementioned thirty {30) day option period or the effective date of 
the waiver, any Shareholder who elected to exercise its option under Subsection 7.7(cj of this 
Agreerncmt shalt have the further right and option for a period of fifteen ( i 5) days after the 
earlier of the expiration date of said thirty (30) day period or the effective date of said waiver to 
purchase. at the Prescribed Price, a portion of the Sale Shares which were subject to the 
unexercised options determined by the ratio of the number of shares held by such Shareholder 
exercising its second option to the total number of shares held by all Shareholders exercising 
their second options. 

(e) Transfer on Exercise of Option. If the Proposing Transferor is given 
notice under Subsection 7.7(c) and (d) that other Shareholders have exercised their option to 
purchase all, but not less than all of the Sale Shares, the Proposing Transferor shall be bound, on 
payment of the Prescribed Price, to transfer the Sale Shares to the respective Purchasers or their 
designees. The sale and purchase shall be completed at the office of Company, or at such other 
place as the Proposing Transferor and the Purch~ers shall agree, during normal business hours 
on the first business day after the expiration of sixty (60) days after the expiration of the option 
period set forth in Subsection 7. 7( d) of this Agreement. 

(f) Transfer on Expiration or Tennination of Option. Jf options granted by 
Subsections 7. 7( c} and ( d) of this Agreement are not exercised n~ to a!! of the Sale Shares, then 
such options as were exercised shall become void ab initio and t.li.e Proposing Transferor may .sell 
al! of the Sale Shares to any third pa.rty free of the restrictions set forth in this A..-ticle VIL subject 
to t.1-ie following restrictions: (i) the Sale Shares may not be sold after tl;e expiration of one 
hundred eighty (180) days after the expiration oftbe option period set fo;th in Subsection 7. 7(d) 
oft.his Agreement, (ii) the Sa.le Shares must be sold in a bona fide sale ai a price not being ks:s 
that the Prescribed Price, and (iii) the third party :ransferee of the Sale Shares executes and 
delivers ai-i undertaking under which such third pariy shaii become a party hereto, in place of the 
Proposing Transferor. to thr; r;xieni that the Proposing Transferor ceases to hold shares in 
Company as a result of such transfer. 

(g) Exr;-rcise. An option granted by Subsection 7.7(c) or (d) of this Agreement 
may be exercised only by the holder thereof and only by the delivery of a written norice of 
exercise to the Proposing Transferor prior to the expiration of the relevant option period. 

(h) Waiver. The restrictions imposed by this Article may be waived in 
relation to any proposed transfet of shares of Company with the consent of all Shareholders who 
would otherwise have been entitled to have shares offered to them in accordance herewith . 

(i) Bljlure to Timely Exercise. Failure of a Shareholder to exercise an option 
granted by Subsections 7.7(c) or (d} of this Agreement prior to the expiration of the relevant 

a?l4 I S4)0~24 I 7-HYOZ .l~ !601. U 
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option period provided in said Subsections 7.7(c) or (d) shaU be deemed to be a waiver of that 
option as of the date the option period expired. 

(j) Intra-Group Transfers. Notwithstanding the foregoing, shares of 
Company may be transferred to any member of the Owens 100% Group (in the case of Series A 
shares held by Owens) and to any member of the Zanzibar 100% Group (in the case of Series B 
shares held by Zanzibar), but only (i) if the transferee is already a party hereto or shall have first 
agreed to adhere to and be bound by the provisions hereof by executing and delivering in favor 
of the other parties hereto an undertaking to the intent and with the effect that from the date of 
such undertaking, or, if!ater, the date of the transfer, the transferee shall become a party hereto. 
in place of the transferor, to the extent that the trllnsferor ceases to hold shares in Company as a 
result of such transfer; and (ii) on terms that the transferee shal I re-tra.nsfer the relevant shares to 
a member of the Owens 100% Group (in the case of Series A shares held by Owens) or to a 
member of the Zanzibar 100% Group (in the case of Series B shares held by Zanzibar), prior to 
such transferee ceasing to be a member of the Owens I 00% Group or the Za.112ibar l 00% Group 
(as the case may be) . 

7 .8 Deadlock 

(a) Deadlock Event, A "Deadlgck Event" shall be deemed to occur at such 
time as a Shareholder (the "Notifying Shareholder") delivers to Ll-ie oL~er Shareholder a 
notification in writing (the "Deadlock Notice") stating that (i), in the cpin.ion of t.½e Notifying 
Shareholder, the Shareholders or the Board of Directors, as the case may be, are unable to reach 
agreement regarding any cf the issues set forth in Section 3.7 and setting forth the reasons 
therefor and {ii) there is no resolution or agreement iegarding such issue approved by both 
Shareholders er the Board of Directors, as L1e case may be (which approvai may be given or 
\Vithheld., or made subject to such conditions as may be determined by the Shareholders in their 
respective sole and absolute discretion) with.in seven (i) days after delivery of the Deadlock 
Notice or (iii) the Notifying Shareholder eiects to trigger a Deadlock Event pursuant to the 
second to iast sentence of Section 3.4 or the iast sentence of3.5(c) and stating the circumstances 
pursuant to which a Shareholder or Members failed to attend or be represented at the first or 
second call of any Extraordinary meeting of the shareholders or of the Board of Directors. A 
Deadiock Event shall be resolved in accordance with the provisions of this Article. 

(b) Resolution of Deadlock.. [fa Deadlock Event occurs, either Shareholder 
may deliver notice of a meeting of the Shareholders (an "Emergency Notice" to the other 
Shareholders), and the Shareholders shall meet as soon as practicable (but in no event more than 
fifteen (I 5) business days later) at a mutually agreeable time and place or, if no time and place is 
mutually agreeable, at the Company's principal ptace ofbusiness at 10:00 a.m. on the fifteenth 
(] 5th) business day after such Emergency Notice , 

(c) Declaration of,lmpasse .. If, at the meeting contemplated in Subsection 
7.8(b), the ShPreholders are unable to agree upon a course of action to address the reason for the 
meeting, any Shareholder may declare an impasse ("Impasse") by giving written notice to the 
other Shareho!der or Shareholders (an ":mpas~e Notice· ·). Within twenty (20) days after receipt 
of such Impasse None.:, the Chief Executive Officers of the parent corpor.<>tions of each of '-he 
Shareholders or !heir d~signees, at each Slia:ebolder':; .!lecti::11!, slrnll me~t in n g0od faitJ1 dfo:t 
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to reach accords which will end the Impasse. If a decision is not made by common accord which 
ends the Impasse within thirty (30) days after the Impasse Notice, either Shareholder may 
declare a finaJ Impasse ("Final Impasse") by wri1tcn notice to the other Sbareholder . 

(d) Fjnal Jrnpasse. Wlthin forty five (45) days after notice ofa Final Impasse. 
the Notifying Shareholder (the "First Shareholder") may offer to the other Sbareholder or 
Shareholders (collectively, the "Other Shareholder") a cash price per share (the "Offer Price''), 
fully payable sixty (60) days after such notice, for the Other Shareholder's shares in the 
Company. Within thirty (30) days after such notice, the Other Shareholder may notify the First 
Shareholder in writing that it will purchase the First Shareholder's shares in the Company for an 
amount equal to the Offer Price, multiplied by the number of shares then held by the Firsl 
Shareholder, on said sixtieth (60) day. If the Other Shareholder fails to so notify the First 
Shareholder of its intent to purchase the First Shareholder's shares, the Other Shareholder shall 
be compelled to sell its shr,:i.res to the First Shareholder for !:he Offer Price, multiplied by tlie 
number of shares then held by the Ot.l-ier Shareholder on said sixtiet.l} ( 60tl;) day. If no offer has 
been made by the First Shareholder on or before such forty-fifth (45th) day after the notice of 
Fina! LT.passe, the Other Shareholder may initiate the above process after the notice of Final 
Impasse. fa such event, the First Shareholder sball then have thirty (30) days in which to 
r~--pond, that it will pw-cbasc the Other Shareholder's shares in Compai1y for an amount equal to 
the Offer Price, multiplied by the number of shares then held by ihe Oiher Shareboidcr, on said 
one hundred and twenlieth (120th) day. and i:he sale shall proceed to the Firsc Shareholder if it so 
responds or to the Other Shareholder if the First Sharehoider fails to respond. If no offer is made 
by any Sharehoider on or before such one hundred and twentieth (120th) day after notice of Final 
Impasse, the status quo shall prevail and no further action may be taken with respect thereto. If 
either Shareholder notifies the other Shareholder of its intent to purchase the shares but fails to 
tender the required cash OD the required date, the process sha1 [ continue as if such notification 
had not been provided, and the defaulting party shall be liable for damages under Applicable 
Law. 

7.9 Adherence of the Company. The Shareholders agree to cause the Company 
to adhere to Article Vil of this Agreement by adopting the By-laws attached hereto and causing 
the Company to execute a side letter incorpornting Article VII of this Agreement by reference as 
SOOD as practicable following Closing. 

7. t 0 Zanzibar Indemnity Obliga1ion. Zanzibar shall defend, indemnify and bold 
bannless the Company and its Officers and Directors and Owens and its shareholders, equity 
owners, directors, officers, employees. subcontractors and agents and the successors and assigns 
of each of them, against any and aU claims, demands and judgments for losses, damages, or 
liability or expense, without duplication, including interest, penalties and reasonable attorney's 
fees (collectively, "Damages") due to any act or omission, arising out of, or in connection with 
lhis Agreement to the extent such Da.rnages were caused by the gross negligence or willful 
m 1c::i:-0nduct ofZa.11z-ibar, its subcontractors, employees or agents; provided, that thls indemnit'/ 
obligation shall under no circumstances be understood to apply to any "Damages'' as defined in 
Section 4.1 of the Share Purchase Agreement or to any claims that mig.11t other.vise be subject to 
indemnification under that agreement regardless of whether any inderr1n.ification thereunder is 
actually paid. The defense inderr..nification and save harmless obligation is specifically 
conditioned en the following: (i) Owens or the Company, as applicable, providing prompt 
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notification in v-niting of any such claim or demand when it obtains actual knowledge thereof; 
unless failure to so notify shall not have materially impaired Z!lntibar's ability to defend against 
such claim; (ii) Zan.zil:iar having control of Llie defense of any such action., c!ahn or demand and 
of all negotiations for its settlement or comprom[se; provided. however, that (x) if Zanzibar fails 
to accept and d1!igently present such defense, Owens or the Company, us applicable, may, by 
1.Jfritten notice to Zanzibar, take over such defense and recover all of the costs, fees and expenses 
related thereto in addition to any ot.,er amount iecoverable under ihis Section from Zanzibar ai1d 

(y) Owem' or the Company's, as applicable, prior written consent shall be required for any 
confession of judgment, settlemeut or waiver by Zanzibar of any ciaim or right; and (iii) Owens 
or. the Company, as applicable, cooperating, at Zanzibar·s expense, in a reasonabie way to 
facilitate the defense of such claim or demand or the negotiations for its settlement. 

7.i 1 Owens lndemniw Obligation.Owens shali defend, indemnify and hoid 
hanniess the Company and its Officers and Directors, and Zanzibar and its shareholders, equity 
owners, directors, officers, empioyees, subcontractors and agents, and the successors and assigns 
of each of them, against any and all claims, demands and judgments for Damages due to any act 
or omission., arising out of, or in connection with th.is Agreement to the extent such Damages. 
were caused by the gross negligence or willful misconduct of Owens, its subcontractors, 
employees or agents: provided, that this indemnity obligacion shall under no circumstances be 
understood to apply to any "Damages" as defined in Section 4.1 of the Share Purchase 
Agreement or 10 any claims that might otherwise be subject to indemnification under that 
agreement regardless of whether any indemnification thereunder is actually paid. The defense 
indemnification and save bannless obligation is specincally conditioned on the following: 
{i) Zanzibar or the Company, as applicable, providing prompt notification in writi.'lg of a.11y such 
claim or demand when it obtains actual knowledge Lt-iereof, u.nJess failure to so nctifiJ shall not 
have materia.Jlyimpaired Owens' ability to defend against such claim; (ii) Owens having control 
oft.he defense of a.'ly such action, claim or demand and of all negotiations for its settlement or 
compromise; provided. however. that (x) if Owens fails to accept and diligently present such 
defense, Zanzibar or t.ie Company, as applicable, may, by written notice to Owens, take over 
such defense and recover all of the costs, fees and expenses related ihereto in addition to any 
other amount recoverable under this Section from Owens and (y) Zanzibar's or the Company's, 
as applicable, prior written consent shall be required for any confession of judgment, settlement 
ot waiver by Owens of any claim or right; and (ili) Zanzibar or the Company, as applicable, 
cooperating, at Owens' expense, in a reasonable way to facilitate the defense of such claim or 
demand or the negotiations for its settlement. 

i. i2 1,.imicatlon on Damaaes. Except for claims brought by third parties against 
any Person entitled to be indemnified under this Article Vll, neither Party sball be liable to the 
other for any special, consequential, incidental, punitive or indirect damages (including by way 
of iilustration., lost revenues and lost profits) arising out of this Agreement or any obligation 
arising thereunder, whether in an action for or arising out of breach of contract, strict liability. 
tort or otherwise. 

7.13 Noncompete. (a) Each Sharehold"!r h~reby agrees that during t:he term of 
this A_g!'eernenc, other than thrcugh the Co:npany, neither party nor its Af6liatf;S •.vill directly N 
indirectly develop, construct, initi;ite or acriuire .iny interes! in glaS!;; c0ntai,1er inanufa~turiog, in. 
the Caribbean Reg:iou; 12,r{: vi_decl , n r)Wt;'YCr, tnat each pa.n:y may eng.age ln che following,: 
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( 1) The acquisition by either party of a noncontrolling interest (under 5%) in any 
person who has activities competitive with the Company in the Canbbean Region; and 

(2) Owens may provide technology and other related assistance to entities who 
have activities competitive with the Company; orovided that such entities are not licensed 
by Owens to manufacture glass containers in the Caribbean Region using Owens 
technology; and provided further that thi~ provision shall not be interpreted to permit an.y 
CQndur;:t by Owens during t.he pendency of the Technical Assistance Agreement t.J,at is 
ntherwisl'o prl'lhihit.-n wn...r thM ,.gr,.,.,,.,,..n(. 

(b) FM•.h c;:h:.rr.hnlnf'r hf',r .. hy "'W'""" th:H th!" r"mp!'lny \\nll nl'>t r"f\nrlnct 

business in or will, Cuba or any O..1ban based entities u.11til such time as U.S. companies a.re 
JegalJy pem"Jtted to conduct business vlith Cuba. The Shareholders intend to and agree to cause 
the Company to explore business opport1.1nities in or with Cuba if '1J1d when t.i.ey are legally able 
to do so. Until such time, both Shareholders agree to monitor developments in Cuba and Owens 
acknowledges and agrees that Zanzibar 1s not pncluded from separaieiy deveioping its own 
exkJng business contacts with Cuba. Zanzibar acknowiedges and agrees that an Affiliate of 
Owens preserves an ownership ciaim to a g1ass manufacturing piant in Cuba (the "Cuba Pianf') 
and that this ciaim, the value of which is currenliy unknown, is not required to be contributed to 
the Company. Notwithstanding the foregoing, w[thout the agreement of tbe parties hereto, 
neither Owens nor Zaru:fbar may directly or indirectiy, other than through the Company, 
deveiop, construct, initiate or acquire any interest in glass container manufacturing in Cuba, 
subject to the exceptions set forth in Sub-sections 7 .13{a)(1) and (2): provided, that Owens may, 
without violating this provision, reassert full ownership and control over the Cuba Plant 

(c) At such time when the Company is legally able to purchase the Cuba 
Plant, the Board shall agree to meet in good faith in order to purchase the Cuba Plant at its fixed 
asset value . 

7.14 Chanl.!e of Control. Promptly upon the occurrence of a Chan12;e of Control 
Event. the party undergoing a Change of Control Event shall provide written notic~ to the other 
party of such occurrence. Within twenty (20) days after deH.;ery of the notice of the Change of 
Control Event. the partv receivin'1: such notice shall be entitled. bv written notice tn the ntht"!r 
party, to initiate a s·ale process ac~ording to the method set ror1:h-;_ S~~t0~ -i8(d) .;s·tho~gh-it 
were the First Shareholder 

7 .15 Put Option. 

(a) Put Option. At any time after the sixt.h am1iversary of the Closing Date, 
either Shareholder (the "Put Option Seller") shn!1 have the option {the "Pi.it Option'') to require 
the other Shareholder (the "Put Option Buyer") to purchase all, but not less than all, of the 
Shares then held by the Put Option Seller for the Purchase Price (as hereinafter defined) and t.l1e 
Shareholders shall !hereafter proceed with Lhe determination of the Purchase Price and 
consurri.mation of such purchase in accordance wit~ this Section 7 .15. The Put Option shall be 
exercised by ,vritten notice from tl:te Put Option Seller to the Put Option Buyer (the uPut Option 
Exercise Notice"). Except as provided in (b) below, the closing of the sale of the shares to the 
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Put Option Buyer shall occur within thirty (30) days following receipt by the Pul Option Buyer 
of the Put Option Exercise Notice from the Put Option Seller. The Put Option Seller shall take all 
necessary steps to ensure ti-lat its interests in the Company are transferred to the Put Option 
Buyer (or its designee) free and clear of any and all encumbrances. The title shall be transferred 
by the endorsement of the stock certificates t1t"1d L~e transfer shall be recorded in tie Registry of 
the Company, er as otherwise required under the laws oft.he country where the Compariy will be 
incorporated . 

(b) Z!lilZibnr Option. Notwithstanding the foregoing, in the event the Put 
Option is exercised by Owens, Zanzibar shall have the right to deliver to Owens, within sixry 
(60) days following Zanzibar' s rc(;cipi of the Puc Option Exercise Notice from Owens, 
Zanzibar's own Put Option Exercise Notice, which subsequent notice shail supercede and be 
deemi;;<l tu cancel the Put Option Exercise Notice delivered by Owens to Zanzibar. Upon 
delivery of such subsequent Put Option Exercise Notice by Zanzibar, Owens shall become the 
Put Option Buyer and Zanzibar sh.a.ii become the Put Option Seller and the closing of the saJe by 
Zanzibar to Owens shall occur within thirty (30} days following receipt by Owens of the 
Zanzibar Put Option Exercise Notice. 

(c) Purchase Pric~. For purposes of this Section 7 .15, the "Purchase Price" 
wili be the greater of (i) the actual value in U.S. dollars resulting from the sum of (A) four and 
one half(4.5) times the average EBITDA for the prior three full FiscaJ Years, plus B Net 
Working Capital,~ (C) Indebtedness and (ii) the book value of the equity as of the end of 
the most recent fiscal year, in each case times a percentage, the numerator of which is the 
number of shares of common stock held by the Put Option Seller and the denominator of which 
is the total number of shares of common stock then outstanding. 

7.16 Distribution A g,enr(a) Owens shall have a period of one (1) year following 
the date of execution of this Agreement to either {i) reach a settlement reasonably satisfactory to 
Zanzibar with its current distribution agents in the Dominican Republic or (ii) provide 
indemnification against the potential claims of such agents satisfactor'J to Zanzibar. Until the 
earlier of such settlement, indemnification or such one (!)year period has i:aded, neither 
Zanzibar nor Owens shall register t,he other party as its distribution agent in the Dominicru:i 
Repubfic or register the Technical ,.A .. ssistance P~greem~nt in the DomL.-Jcan Republic4 
Notwithstanding the foregoing, the Tecbnical Assistance Agreement shall be considered 
effective from the Closing Date, and any fees and expenses thereunder shall accme from such 
date. 

(b) If Owens does not provide Zanzibar with evidence that a settiement has been 
achieved or, in the absence thereof, with reasonable indemnification against the potential claims 
of such agents, then Zanzibar may elect to tenninate this Agreement and unwind the effect of the 
transactions contemplated hereby. 

(c) In the event of the termination of this Agreement pl.JJ'Suant to this Section, 
written notice sha!! be provided by Zanzibar to Owens. Promptly, upon receipt of written 
noti6cation of such tennination: (i) ear.:h pruty will deliver a!l doC\llncnts and other mate~.11-:>f 
the oth,or pa:r~y r.el:::ti1,g to the tn.msaction co:1tcmpJated hereby n.nd (ii) the Company ~hal ! be 
d.issolve,i . a!·1d Lhe Com~Jany sbni! distribute ZDR to Zanzibar and Of?R. ~o Owens . .:.ud shali 
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distribute any other assets of the Company on a pro rara basis lo the Shareholders. No party shall 
have any iiabiiity under this Agreement to the oilier party, exc:epr that nothing herein shall relieve 
any party from any liability for any breach of any of the representations, warranties, covenanis 
and agreements set forth herein. 

ARTICLEV1TI 

Termination 

8. l Causes ofTemunationThis A.greement shall be terminated upon the 
happening of any of the following events: 

(i) the unanimous written consent of the Shareholders; 

(ii) by either of the Shareholders if the Closing shall not have occurred 
by July 31, 2002; provided, however, that the right to tenninate this Agreement 
under this section shall not be available to any party whose failure to fulfill any 
obligation under this Agreement shall have been the cause of, or shall have 
resulted in, the failure of the Closing to occur in or prior to such date: 

(iii) the disposition by all Shareholders of all of their shares and the 
payment in full of the purchase price therefor: 

(iv) if the Company is declared bankrupt, bas a receiver appointed over 
all or substantially all of its assets or is dissolved; 

(v) upon the occurrence of an Event of Default in accordance with 
Section 8.Z(a); or 

(vi) by decree of a court of competent jurisdiction. 

8.2 Events of Default. The occurrence of any of the following events shall 
constitute an event of default ("Event of Default") hereunder on the oart of the Shareholder with 
respect to whom such event o~curs (the "Defaulting Party") ifwithi~ thirty (30) days following 
notice of suc:h default from the other Shareholder, the Defaulting Pa...rty fails to commeoce 
substantial efforts to cure such default or thereafter fails within a reasonable time to prosecute to 
completion with diligence and continuity th.e curing of such default; provided. how,,,ver, that the 
occu.TTence of any of the events described in subparagraphs (b )-(f) below shall constirute a."l 
Event of Default immediately upon such occurrence \.vithout any requirement of notice or 
passage of time except as specifically set forth i;1 any such subparagraph: 

(a) the violation by a Shareholder of any of t.1-ie restrictioz,.s set forth in Section 
7.6 ofthls Agreement; 

(b) the institution by a Shareholder of a case or othc:r proceeding in 
bankruptcy against the Company; 
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( c) the institution against a Shareholder of a case or other proceeding in 
bankruptcy, which proceeding is not dismissed. stayed or discharged within a period of sixty (60) 
days after the filing thereof or if stayed, which stay is thereafter lifted without a 
contemporaneous discharge or dismissal of such proceeding; 

(d) a proposed plan of arrangement or other action by a Shareholder's 
creditors taken as a result of a general meeting of the creditors of such Shareholder, which 
arrangement or other action is not dismissed, stayed or discharged \vithin a period of sixty (60) 
days after such general meeting: 

(e) the appointment of a receiver, custodian, trustee or like officer. 10 take 
possession of assets of a Shareholder if the pendency of said receivership would reasonably tend 
to have a materially adverse effect upon the performance by said Shareholder of its obJigation...s 
uoder this Agreement; which receivership remains undischarged for a period of ninety (90) days 
form the date of its imposition; 

(f) attachment, execution or Q\her judicial seizure of ail or a.11y substantial pa.rt 
of a Shareholder's assets or of a Shareholder's shares of Company, or ru-iy part thereof, such 
attachment, execution or seizure remairung undismissed or 1.mdischa.rged for 2 period cf r.inet--; 
(90) days after the levy thereof, if the occu."Tencc of such materially adverse effect upon the 
performance by said Shareholder of its obligations undei this Agreement; provided, however, 
that said attacb..-nent, execution or seizure shall not constitute an Event of Default hereunder if 
said Shareholder posts a bond sufficient to fully saiisfy the amount of such claim or judgement 
v.'ithin sixty (60) days after the levy thereof and the Shareholder's assets are thereby reieased 
from the lien of such attachment; and 

(g) material default in performance or a faiiure to compiy with any other 
agreements, obligations or undertakings of a Sharehoider herein contained . 

g.3 R emed o o DefaulL (a) Upon the occurrence of an Event of Default by any 
pa.i-ty to this Agreement (other than the Company), any other party, other than the Company (the 
"Aggrieved Party") shall be entitied to terminate this Agreement (save for and subject to the 
provisions of this Section 8.3) against the Defaulting Party or to claim specific performance of 
me Defaulting Party's obligations under this Agreement, in either event without prejudice to the 
Aggrieved Party's right to claim damages . The foregoing is without prejudice to such other 
rights as the Aggrieved Party may have at law, provided always, that notwithstanding anything to 
the contrary contained in this Agreement, the Aggrieved Party shall not be entitled to terminate 
this Agreement or to invoke the terms of Subsection 8.3(b) hereof for any breach by the 
Defaulting Party unless such breach is a material breach going to the root ofth.is Agreement a...nd 
is incapable of being remedied by a payment in money or. if it i~ capable of being remedied by a 
payment in money, the Defaulting Party fails to pay, or procure the payment of, the amount 
concerned within ten (10) business days after such amount has been determined. 

(b) If an Aggrieved Party elects to terminate this Agreement as provided in 
this Section 8.3 sw:h Aggrieved Party may elect, a1 its sole option. bt!:'veen the procedun:s set 
forth in Section 7.8 (Deadlock) ad the µroc.;dures set forth in S1:ction 5.3(,;) (Valuation Sale) . 
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(c) A valuation sale shall proceed as follows: 

(i) \\lithin sixty (60) days of obtnining knowledge of the Event of 
Default, u'ie Aggrieved Party may elect to have a merchant bank or broker 
deic:rmine Fair Market Value oftt1e Company in accordance with Subsection 
8.3{e) hereof by providing written notice of such eiection to the Defaulting Party 
(such notice, the ··Vaiuarion Notice"), Upon receipt by the Defaulting Party of 
the Valuation Notice, the Aggrieved Party and the Defauiting Party shaii meel to 
select a mutually agreeable merchant bank or broker to deterntine such Fair 
Market Value (such merchant bank or broker, the "Valuer"). If the parties are 
unable to agree on a mutually agreeable Valuer within fifteen ( 15) days after the 
receipt by the Defaulting Party of the Valuation Notice, each of the Aggrieved 
Party and the Defaulting Party shill appoint a merchant bank or broker, who shall 
jointly detennine Fair Market Value (such merchant banks or brokers referred to 
collectively as the "Valuer''). In the event the Defaulting Party fails to so appoint 
a merchant bank or broker within thirty (30) days after receipt of the Valuation 
Notice or fails to notify the Aggrieved Party of such appointment, the merchant 
bank or broker selected by the Aggrieved Party sha!l appoint a second merchant 
bank or broker. The Valuer shall act as 1111 expert a_nd not as an arbitrator. The 
cost of each merchant bank or broker shall be borne by the pa.Tty appointing such 
merchant bank or broker (er, in the case of the failure of the Defaulting Pa.rty to 
so appoint a merchant bank or broker, by the party on ?✓hose behalf such 
merchant bank or broker is appointed}. The joint determination of the Valuer shall 
be final and binding on all Shareholders, except in the case of manifest error. The 
Aggrieved Party and the Defaulting Pw---ty shall each promptly give notice to the 
other of the identity of the merchant bank or broker so appointed by iL 

(ii) The price deterrni.lled pursuant to Subsection 8.3(c)(i) shall be 
notified in writing by the Valuer 10 both the Aggrieved Party and the Defaulting 
Party and the Aggrieved Party sh1ll for a period oi sixty (60) days from receipt by 
it of the notification of the price be entitied by giving written notice to the 
defaulting party either (A) to require the Defaulting Party to sell to the Aggrieved 
Party aU of the Defaulting Party's shares (but not some only) in the Company at 
the price per share so detennined; or (B) to require the Defaulting Party to 
purchase from the Aggrieved Party all of the Aggrieved Party's shares (but not 
some only) in the Company at the price per share so determined, and the 
Defaulting Party shall be obliged to so sell or purchase, as the case may be. 

(iii) Upon the purchase of shares by either the Aggrieved Party or the 
Defaulting Party hereunder, this Agreement shall automatically terminate without 
further action by either Owens or Zanzibar. 

(d) If the Aggrieved Party fails to give written notice to the Defaulting Party 
in accordance with Subsection 8.J(c)(ii) during the sixty (60) day period then there shaJl be no 
mandatory sale or purcbuse of shares and the Aggrieved Party shall be deemed to have waived its 
right to sell or purchase shares under Subsection 8.3{b) hereof and its right to tem1inate this 
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(e) •·fair Market Value" shall be determined on the basis of the open market 
vaJue of the relevant shares which would be payable by a willing buyer to a willing seller on 
arms' length terms. For the purpose of detennining Fair Market Value, the Valuer appointed 
pursuant to Subsection 8.3(c)(i) shall consider, but shall not be obliged to follow, written 
representations from each of Zanzibar and Owens as to relevant factors wh.icb should be taken 
into account by the Valuer in determining Fair Market Value. The same written representations 
shall be submitted to each Valuer. The Valuer shall not be bound to cons'd r aoy written 
representations received from either party more than tv.1enty (20) business days after the date on 
which the Valuer is appointed . 

ARTICLE IX 

Miscellaneous Proyisjons 

9. l CloveTT".ing Language. This Agreement and all its Attach.."nents zre 
formulated in the Englis!i language. Notwi!hsta.-1ding the translation of this Aweement into 

pa.TJish or any other lacgu.age, the English language version of this Agreement shall be 
controlling and shall govern in any legal proceeding. 

9.2 Expenses, Vv'hether or not any of the transactions contemplated hereby &.re 
consummated, al! costs and expenses incurred in coruiection with the Operative Agreements, 
shall be paid by the pa.Ti incurring such cost or expense, ex.cept as the parties shali oiheiwise 
agree; and, provided, fu.tJier, that any expeases incurred prior to Closing related directly to the 
incorpciation of the Company or to otherwise obtaining the necessary governmental approvals, 
penuits, authorizations and registrations and processing immigration, tax and labor matters 
related to the project sbaii, to the extent aiiowed under the Applicable Law, be considered as 
coJltributions to the share capital of the Company and treated accordingly by the Share Purchase 
Agreement. The provisions of th.is Section 9.2 shall remain operative and in full force and effect 
regardless of the expiration of this Agreement or the consummation of the transactions. 

9.3 No Third-Party Beneficiaries. This Agreement shall not confer any rights or 
remedies upon any person other than the Shareholders and their respective successors and 
permitted assigns, except to the extent granted to other parties to execute the other Operative 
Agreement. 

9.4 Entire Agreement. This Agreement and its Exhibits constitute the entire 
agreement among the Shareholders related to the subject matter hereof and supersedes any prior 
understandillgs, agreements, or representations by or among the Shareholders; -written or oral, 
that may have related in any way to the subject matter hereof. 

. 9.5 Succes:.ior~ a riA_!~-~- This Agreement shall be binding trpon and inure to 
the benc5r. of the parties naroed herein and their respective successors and permitted as3igns . 
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9.6 Assignment.. ~lo pa.rt'/ may assign or othen\'ise transfer any cf its rigJ1ts or 
obligations LL. ... ~der this Agreement by operation ofla,v or other...vise, \vithout the prior \Vritten 
consent of the other Patties. Any purported or attempted assig.runent contra...-1 to the terms hereof 
shall be null ,md void and of no force or effect. 

9 .. 7 Counterparts .. This Agreement may be executed in one Oi more counterparts!' 
each of \Vhich shall be deemed an original but aU ofwh.ich togeU'1er will constitute one a.id the 
:,w.uc Lu:,u wrn;;ui. 

9.8 Headings. TI-.e sections heading; contaiiaed in this Agreement are inserted 
for convenience only and are not part of this Agreement and shaii not affect in any way ihe 
meaning or interpretation of this Agreement . 

9.9 Notices. Nolices given under this Agreement shall be in wriiing and shali be 
effeciive when actuaiiy delivered to such party by hand, ieiex or teiecopy to an officer of such 
party or on the date [ndicated on the signed receipt if sent by maii, postage prepaid. 

[f to Owens: 

Owens-lliinoi::;, inc. 
One SeaGate 
Toiedo, Ohio 43666 
Tei.: (4i9) 247-1032 
Fax: (419) 247-1463 
Attention: James W. Baehren 

With a copy to: 

Simpson Thacher & Baniett 
42S Lexington A venue 
New York, NY 10017-3954 
Tel.: (212) 455-3188 
Fax: (212) 455-2502 
Attention: Alan M. Klein 

S. Todd Crider 

or at any subsequent address of which Owens rmy notify the other parties in writing. 

lf to Zanzibar: 

Industrias Zanzibar S.A. 
Autopista Duarte Km. 28 
Santo Domingo 
Republica Dominicana 
Tel: (809) 412-2211 
Pax: (809) 559-8048 
Attention: Carlos Bermudez 

07241 $-llOJ+al617-M'\1Jl.l~j6-08, IS 
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With a copv to: 

Troncoso & Caceres 
Calle Socorro Sanchez 253 
Apartado Postal 1182 
Santo Domingo 
Republica Dominicana 
Tel.: {809) 689-2158 
Fax: (809) 688-8985 
Attention: Maicos J Troncoso 

Grimes & Battersby, LLP 
lb.ree Landmark Square 
P.O. Box 1311 
Stamford, Connecticut 06904 
Tel: (203) 324-2828 
Fax: (203) 348-2720 
Attention: Charles W. Grimes 

or at any subsequent address of whJch Zanzibar may notify t.'1e ot.lier parties in writing. 

9. l 0 Governing Law. ThJs Agreement shall be governed by, and shall be 
construed in accordance with, the SlJbstantive laws of the State of New Yor!c. 

9.1 t Arbitration, (a) Except as otherwise specifically provided herein for the 
resolution of deadlocks, E!.ny c.ontroversy or claim arising out of or relating to tJ1is Agreement, or 
the breach thereof, sha!! be settled by arbitration in accordance wiLi the then exlsting 
International Arbitration Rules cft11e American Arbitration Association (he;etnaftei "AAA") . 
The a:rbitral tribunal shall be composed of three arbitrators. Each party, namely Owens and 
Zanzibar, shall appoint one Arbitrator. If a pai"iy fails to appoint an arbitrator within thirty {30) 
days after the date the claimant's Demand for Arbitration i~ communicated to the other parties 
(hereinafter the "Notification Date"), the AAA shaii make such appoinonent. Tne two 
arbitrators thus appointed shaii attempt to agree upon the appointment of a third arbitrator to 
serve as chairman of the arbitrai tribunal. If said two arbitrators fail to agree upon the 
appointment of such third arbitrator within sixty (60) days after the Notification Date, the AAA 
shali make such appointment. The place of arbitration shall be New York, New York, United 
States of America. The arbitral proceeding shall be conducted in the English language. 

(b) To the extent that they may validly so agree, the parties hereby exclude 
any right of appeal to any court in connection with any question of law arising in the course of 
the: arbitration or concerning the arbitral award. The arbitrators are hereby authorized by the 
parties to consolidate any other related actions commenced by and among the parties, including 
specifically regarding any of the Operative Agrei:ments. into a single arbitral action to the extent 
it is in thi:: interests of jusrice and efficiency .. Judgment upon the arbitral award may be er.tered 
in any c:ourt having jurisdiction thereof or hav;:igjurisdiction over any party Dr any party's 
assets~ pro,r,dcd 1b:it if Ow,;:n:i i~ reauired to enforce 3 judg;-i~ent rendered by the a;bitr!il mbunal 
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arbitration in and in accordance with Lhe then existing rules of the Santo Domingo Chamber of 

(c) Each of the parties hereto acknowledge,; and agrees that (x) monetary 
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damages would be an inadequate remedy for a breach of any of the provisions of this Agreement, 
(y) {n addition to being entitled to exercise all of their rights gra.TJ.ted by l!!w, including recovery 
of damages, Lie other parties shall therefore b~ entitled to. speci fie perform:-nce of its _rights under 
this Agreement and (z) in the event of any acnor, for specdic performance 1t shall wmve t.l-ie 
defeme thai a remedy at law would be adequate. 

9.12 Amendments and Waivers. This Agreement may be amended, modified, 
superseded or canceled and any of its terms, covenants, representations, warranties, undertakings 
'or conditions may be waived only by an instrwnent in writing signed by (or by some person 
duiy authorized by) all of the parties hereto or, in the c;a5e of a waiver, by the party waiving 
compliance. 

9. i 3 Severability. Any term or provision of ihis Agreement that is invalid or 
unenforceable in any sirua1ion in any jurisdiction shall not affect the validity or enforceability of 
the remaining terms and pro\.isions hereof or the validity or enforceabii ity of the offending cerm 
or provision in any other situation or in any other jurisdiction. lfthe nnai judgment of a court of 
competent jurisdiction declares that any term or provision hereof is invalid or unenforceable, the 
parties agree that the court making the detennination of invalidity or unenforceability shall have 
the power to reduce the scope, duration. or area of the tenn or provision, to delete specific words 
or phrases, or to replace any invalid or unenforceable term or provision with a term or provision 

· that is valid and enforceable and that comes closest to expressing the intention of the invalid or 
wienforceable tcnn or provision, and this Agreement shail be enforceable as so modified after 
the expiration of the time within which the judgment may be appealed. 

9.14 Exhibi ts and Sch~. The Exhibits and Schedules identified in th.is 
Agreement are incorporated herein by reference and made a part hereof. 

. 9.15 No Vjolatjon of Law. This Agreement shall not be construed to require 
either party to be compelled to do any act or remain in any situation in violation of any law 
applicable to such party. 

on 41 S.0034-01• 1 , • .,.voulM ~ . 1.1 
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TN WITNESS WHEREOF. the parties hereto have executed this Agreem~nt on 
the day and year first above written . 

01 PUERTO RICO STS, INC. 

~ By: ___ _ ____ _ 

Name; 
Tjtle: 

Edward C, White 
Assistant Secretary 

37 
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EXHIBIT A 

See Tab 12 

E-l 
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EXHlB[T B 

See Tab 4 

E-2 
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EXHIBIT C 

See Tab 5 

E-3 



• 

• 

• 

• 

• 

• 

-

Carlos Bennudez 

Aquiles Bermudez 

Gilberto Restrepo 

Edward \Vllite 

E-4 
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Exhibit E 
200 I Projected Capital 

• Expenditures 
(ln 'OOU US$} 

O[PR ZDR 

• Batch House 200 100 
Forming Equipment 200 
Cold-end Equipment 700 
Manufacl'IJring Systems 100 1,100 
Envirorunental and other 1,200 100 

• Computer System & Software 500 

Subtotal 2,400 1,800 

Molds and Variable Equipment 900 300 

• 
Total CAPEX 3,300 2,100 

.. 

• 

• 

• 

• 
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Exbibit F 
Example of Free Cash Flow Statement (reference 
to 3.13) 
(In '000 USS) 

EBIT From Operations 
Depreciation 
Goodwill Amortization 
EBiTDA 

Reccivabies, (incr)decr 
Inventories (Includes Mach Parts) 
Payables incr(decr) 
Working Capita] 

Capital Expenditure 

Other Sources (Uses) 

EBJTCASH 

Net Cash Interest 
Total Cash Taxes 

FR.EE CASH FLOW 

Short Term Borrowings, 
incr/(decr) 
Long Term Borrowings, 
incr/(decr) 
Total Change in Cash & Debt 

Begin.rung Cash 
Change in Cash 
Final Cash 

Example l: $ 700k free cash available 
for di'11ide11ds 

Example I 

4,500 
4,iOO 

8,600 

500 
(600) 

(2,100) 
(2,200) 

(3,900) 

(400) 

., 1 (1(\ 
~,~ vv 

1 1.nf\ 1,1vv 
300 

700 

[,500 

(700} 

62 

62 

Example 2 

4,900 
4,400 

9,300 

(3,000) 
{3,000) 

500 
(5,500) 

(3,600) 

(1,000) 

(800) 

i.100 
iOO 

(2,000} 

(! ,200) 

3,600 

2.400 

96 
400 
496 

Example 2: no free cash available; S2,000k cash ~honfall to be covered 
through hc1rrowing 
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.A..i'vlENDMENT TO JOrNT VENTURE AGREEMENT 

AMEND:MENT, dated as of July 5, 2002 (this ''Amendment"), to L'le Joint 
Venture Agreement, dated as of AugI:ist 13, 2001 (as amended, supplemented, or otherwise 
modi fied from time 10 time, the ' 'Jolm Venrure Agreement '), betweeo 01 PUERTO RJCO STS 
rNC., a Delawa.r1: corporation {"Owms' ') and ANT1LLlAN HOLDlNG CORP. a Brirish Virgin 
Islands company (''Zanzibar"). 

W 1 IN ES S ETH: 

WHEREAS, Owens and Zanzibar are parties to the Joint Vcncure Agreement; 

WHEREAS, Owens and Zanzibar each desire to amend the Joint Venture 
Agreement as set forth herein; 

NOW, THEREFORE. in consideration of the premises and mutual covenants 
contained herein. Owens and Zanzibar hereby agree as foUows: 

! . D~fined Terms. Unless otherwise defined herein, capitalized terms which 
are defined in Llie Joint Venture Agreement are used herein as therein defined. 

2. Amendment to Section 1.1 . The following definition is hereby added to 
Section l. l : "L-tln.nd ": lnland Paperboard and Packaging, Inc., a Delaware Corporation. 

3. Amendment to Sectjon 2.2[a). Section 2.2(a) is hereby amended by 
deleting it in its entirety and substituting in iieu thereof the foiiowing paragraph: 

·'Oweos together with 01 TIS win contribute, or cause to be contributed., t 00% of 
the partnership interests in OlPR and Owens will contribute 100% of the membership 
interests in QI ITS and Zanzibar will contribute 99.9% of the capital stock of ZDR as 
their respective initial cootributions (each, the ' 'Initial Contribution"). The remaining 
0.1 % of the capital stock of ZDR will be transferred by Zanzibar, in accordance with the 
Share Purchase Agreement, to six persons to be designated by Owens and Zanzibar to 
comply with Dominican legal diversity of ownership requirements. The Sharoholders 
agree that their Initial Contnoutions shall be deemed of equivalent value so loog as, with 
respect to OIPR. the amount of Net Working Capital minus Indebtedness as of the 
Closing Date is no less than US$9,000,000 (or its equivalent) l¼nd; with respect !O ZDR, 
Indebtedness minus Net Working Capita! is no greater than US$22,000,000 {or its 
equivalent) for ZDK If; as of Lile Closing Date, O!PR's Net Working Capital minus 
Indebtedness is less than such specified !llllount, it shall within 60 days of the Closing 
Date, make a payment to the Company in order to compensate for the deficiency in its 
Initial Contribution. If, as of the Closing Date, ZDR's Indebtedness minus Net \1/orking 
C:ipita.1 is greater than such specified amount, it shall within 60 days oflhe Closing Date, 
make a payment to the Company in order to compensate for the deficiency in its Initial 
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Contribution. The Shareholders shall deu:nnine the structure of any such payment in a 
manner beneficial to the tax interests of each Shareholder." 

4. Amendment to Section 2 Ub)a Section 2,2(b) is hereby deleted in its 
entirety and replaced with the p1'.rase "Intentionally Omitted" 

:,, Amendment lQ Section 2.2(c). Section 2.2(c) is hereby amended by 
deleting it in its entirety and S"".ibstiruting in lieu thereof the following paragraph: 

"Zanzibar shall receive a special rnaflagement fee (the "Management Fee"') from 
the Company in the amount of US$4,000,000 in consideration for services rendered to 

2 

the Company. Such Management Fee shali be payabie on the date that is 90 days 
following the Closing Date in the amount of USS2,000,000 and on the date that is 450 
days following the Closing Date in the amount ofUS$2,000,000. Such Management Fee 
will, to the extent practicable and not contrary to lhe tax position or interests of the 
Company, be structured io a manner as requested by Zanzibar. The Management Fee 
payment wilf not be considered as part of the nonnal payment of dividends to the 
Shareholders as set forth in Section 3.13. Each of the Shareholders shall vote in favor of 
shareholder resolutions or shall cause its representatives on the Board of Directors to vote 
in favor of the Board resolutions or take such other corporate actions as are reasonably 
necessary to cause the Company to carry out the provisions of this Section, including, if 
necessary, incurring Indebtedness to obta:n the capital to fund payment of the 
Management Fee." 

6. Anwndm~nt to Sectjon 3.6(a). Section 3.6(a) is hereby a.mended by 
deleting it in its entirety and substit'.!!"L'lg in lieu thereof the fo?!owi.>1g paragraph: 

"{u) The Board of Directors shall appoint a general manager (the "General 
Manager") for the Company who shall have the powers set forth herein. Subject to ti'ie 
general control and authority of the Board of Directors and Ute sharehoiclers as provided 
herein, the General Manager of the Company shall have the authority and responsibility 
to (i) conduct the day-to-day business ofihe Company, (ii) report to the Board of 
Direccors regarding such business, (iii) make recommendations to the Board on matters 
requiring action by the Board of Directors including hiring and supervision of senior 
management for the operations in the Dominican Republic and Puerto Rico, and (iv) 
perfonn such other duties and have such other powers as are set forth in the By-laws or as 
the Board of Directors may from time to lime prescribe or delegate." 

7. Amendment to Section 3.c(b). Section 3.6(b) is hereby deleted in its 
entirety and replaced with the phrase "Intentionally Omitted" 

8. Am~ k®-oo 4.Hd). Section 4.l (d) is hereby amended by 
deleting it in its entirety. 
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9. Amendnjent to Section 5.2<b}. Section 5.2(b) is hereby amended by 
repiacing the phrase "December 31, 1998 and December 31, 1999'' with the phrase "December 
3i, 2000 and December 31, 200]" and such new financials sholl be appended to Schedule 5.2(b). 

10. Amendment to Section 5.302.}. Section 5.3(b) is hereby amended by 
replacing the phrase "December 31, 1998 and December 31, 1999" with the phrase "December 
31, 2000 and December 31, 2001" and such new fi □ancials shall be appended to Schedule 5.3(b) . 

I 1. AmendmenL to Section 6J(b}. Section 6.3(b) is hereby amended by 
deleting the phrase "Other than the purchase of !riland's partnership interests as set forth in 
Section 4.l(d),", 

12. Amendment 10 Section ?.,(fl). Section 7.7(a) is hereby amended by 
deleting the defirJticn of" l 00% Group" and substituting in tieu i..i'iereof: 

•·100% Group" refers to, in the case of the Series A Shares, Owens-Illinois, Inc., 
its wholly-owned subsidiaries and any entity jointiy owned by Owens-Illinois, Inc. or one 
of its wholly-owned subsidiaries and iruand (the "Owens I 00% Group"). and in the case 
of ibe Series B Shares, Antiiiian Hoiding Corp., its wholly-owned subsidiaries or any 
other wholly-owned subsidiary 100% owned by the Bennudez family; provjdaj that 
Antiiiian Holding Corp. or such other wholly-owned subsidiary remains l 00% owned by 
the Bennudez family (the "Zanzibar I 00% Group'') . 

13. Amendment to Section 7.16. Section 7.16 is hereby amended by deleting 
it in its entirety. 

14. Amend ent to Section 8.1 ii). Section 8.1 (ii) is hereby amended by 
replacing the phrase ''July 31, 2002" with the phrase "January 3 L 2003." 

15. Counterparts. Tb.is Amendment may be executed by the parties hereto in 
any number of separate coum~rparts, each of which shall be deemed to be an original. and all of 
whicb taken together shall be deemed to constitute one and the sarne instrument. This 
Amendment may be delivered by facsimile trar.smission of 1he rclcva.-it signatwe pages bere0f. 

16. GOVERNING LAW. Tms Al'-1E:'-iDl\·IENT SHALL BE 
GOVEP ... ~ED BY, AND CONSTRUED A..1"1.fD lNTER.PRETED iN ACCORDANCE WITH, 
THE LAWS Of.THE STATE OF NE\\' YORK. 

072~1S--0())4..Q2617-:,,,Yi)LJl$0970,6 
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IN \VlTNESS WHEREOF. the parties hereto have executed this Amendment on 
the day and year first abo,.·e written. 

01 PUERTO RICO STS, INC. 

~ ~~--n_e_: - ~Ed-=-w_a_r_ll-,--,C-.--,.1,,.,.'h..,.i _t...:e-..._ 

TitJe: Assistant Secretary 

ANT l .•~GC 

Sy: i/, 

Nume: Carlos BeTI11udn 
Title: t>!rector 

4 
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SECOND AMENDMENT TO JOrNT VENTURE AGREEMENT 

AMENDMENT, dated as of January 31, 2003 (this "Amendment"), to the Jolnt 
Venture Agreement; dated as of August !3, 200 ! (as arnended, supplemented, or otherwise 
modified from time to tfrne, die "Joint Venture Agreement"), bet'.veen 01 PUERTO R.[CO STS 
NC.~ a Delaware corporation c~owens'J a..~d i\ ... 1'.JTILLWI HOLDil'~G COR.0 • a British \'irgin 
Islands company ('-Zanzibar''}. 

WHEREAS, Owens and Zanzibar nre parties to the Joint Venture Agreement; 

w-tlEREAS, Owens and Zanzibar each desire to amend the Joint Venture 
Agreement as set forth herein; 

NOW, THEREFORE, in consideration oftbe premises and mutual covenants 
contained herein, Owens and Zanzibar hereby agree as follows: 

I. Defined Terms. Unless otherwise defined herein. capitalized terms which 
are defined in the Joint Venture Agreement are used herein as therein d~tin~d. 

2. Amendment to Section I. !. (a) The following definition is hereby 
amended by deleting [t in its entirety and subslituling in lieu thereof the following defiriJtion: 

''O!PR.n: Owens-fllincis de Puerto Rico, a limited Jjabi1ity company organized 
nnrlP.T" tl,,p, l'.'.l\UC nf"np,!;:i\U'!.lrU nnrl "'.l"C nfthP. f'1ln.,einn- n.ot.o. rt, H,h..--.111, """'',....,..,I ... \,kt1:A~ar~:,· hvf 
_., • ..,....,.,. -:- ~ ..... .., v• _...,.,...,.,,.,..,..,.. 'I.LU.W-t ...... ...,"" iu.1"" .._...1.v,,u,.1..1.5, ..... '4.-1,1,'-'-, ~ YYIIVllJ'-V'l"Vil"""""" o;,U.V.>ilUJ. • 

Ov1ens . 

(b) The defy-dtion of '"OI TIS" is deleted in its entirety. 

3, Amcnd.rmml to s~ccion 2.2fa}. Section 2.2(a) is hereby amended by 
deleting ihe foUowing sentence: "Owens together with 01 TIS wiii contribute, or cause to be 
contribute.d, 100% of the partnership interests in OiPR and Owens will contribute 100% of the 
membership interests in OI ITS and Zanzibar wiii contribute 99.9% of the capital stock of ZDR 
as their respective initial contribution (each, the "[nitial Contribution")." and replacing it v,ith the 
following sentence: "Owens will contribute, or cause to be contributed, t 00% of the membership 
interests in OIPR and an additional US$25,000 and Zanzibar will contribute, or cause to be 
contributed, 99.9% of the capita] stock of ZDR and an additional US$25,000 as their respective 
initial contributions (each, the "Initial Contnbution").'' 

4. Amendment IP S,ection 5.1. Section 5.1 is hereby amended by deleting 
the phrase "with respect to 01 TIS (as applicable)". 

5. Amendment to Section 5.3. Section 53 t!i hereby amended by deleting 
the phrase "and or TIS, as applicable," . 

, I 
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6. Amendment to Section 5.3(a). Section 5.3(a) is hereby amended by 
replacing the phrase ;•Each of OIPR and 01 TTS'' on the firsl and third lines of such Section with 
me word ··O[PR'', 

7. Counterparts. This Amendment may be executed by the parties hereto in 
a.,y number of separate counterparts, each of which shall be deemed to be an original. and all of 
wt-.ic.b ta.ken together shall be deemed to constirute one a.11d the so.me instrument. This 
Amendment may be delivered by facsimile transmission of the relevant signarure pages hereof 

8. GOYER.i"iJNG LAW. THIS Ai'\1END:\lEr-;T SHALL BE 
GOVERNED BY, Ai'j"D CONSTRUED Ai"-·W IJ'~TERPRETED IN ACCORDA~CE \VlTH, 
THE LA\\'SOFTHE STATE OF NEW YORK. 



3 

JN WITNESS WHEREOF. the parties hereto have executed this Amendment ou 
• the day and year first above written . 

01 PUERTO RICO STS, INC. 

... 
By:_b&, ____ ._· _ _ 
Name: Edward C. Vv11ite 
Title: Assistant Treasurer 
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SHARE PURCHASE AGREEMENT 

THIS AGREEMENT; dated as of January 31; 2003, by and among OI PUERTO 
FJCO STS IN'C., a. corporation incorporated and existing under the lav,s of the State of 
Delaware, United States of An1erica, with its pzincipal place of business at One Seagate, Toledo, 
Ohio 43666, U.S.A. ("Owens"), ANTILUAN HOLDING CORP., a company organized and 
existing under the iaws of the British Virgin Islands, with its principal place of business at 
Autopista Duarte Km. 28, Santo Domingo, Republica Dominicana ("Zanzibar"), (Owens and 
Zanzibar together, the "Shareholders") and UNITED CARIBBEAN CONT ArNERS LIMITED, 
a company organized and existing under the laws of the Cayman Islands; (the "C.ompany"); 

\ 1lHEREAS1 on Aug~st 13, 2001, the Shru-eholders hereto entered into a Joint 
Venture Agreement (as amended, suppiemented or otherwise modified from time to time, the 
"Joint Venrure Agreement"), pursuant to which the Company has been estabiished to, among 
others, manufacture, distribute and sell glass containers in the Caribbean Region (as defined in 
the Joint Venture Agreement); 

WHEREAS, the Parties intend to set forth herein the terms and conditions upon 
wliich t.lie Compa.ri.y will offer and the Shareholders will subscribe the Shares; 

\1✓HEPJ:AS, Owens desires to subscribe and pay for 1,,000,000 Series P, Shares 
(as defined beiow); 

WHEREAS, Zanzibar desires to subscribe and pay for i ,000,000 Series B Shares 
(as defined below); 

WHEREAS, the Joint Venture Agreement is subject to, among other conditions, 
the execution of this Share Purchase Agreement and the Technical Assistance Agreement. 

?'JOW, TJ-n:::l,! J::Pnl.! P., in l".nn<::iriP.r11tinn nfthP. rnnhml prnmi~e,;:, the covenants and 

agreements contained herein together \\riL't other cor.sideration, tJ1e adequacy and receipt of 
which is hereby acknowledged, the parties hereto a~ee as follows: 

On41 S-0034--02617•NYOl.20S79S4.13 
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ARTICLE i 

Definitions 

1.1 Certain Definitions. As used in this Agreement, the following definitions 
shall have the fo!!owing meanings (such definitions to be equa!!y applicable to both singular and 
p]ural fonns of the terms defined). ~~JlY capitalized terms not otherwise defined herein, shall have 
the meaning set fordi under t.1ie Joint Venture Agreement: 

"Action'' shali have the meaning set forth in Section 4.2. 

·'Agreement" shall mean this Share Purchase Agreement, as amended, 
supplemented or otherwise modified from time to time . 

.Agreement. 

America. 

"Closimz" shall mean the date of payment for the Shares pursuant to this 

"Closing Date" shall mean the date on which the Closing shall occur, 

"Company" shall have the meaning set forth in the Recitals. 

"De Minimis Amount" shaii have the meaning set forth in Section 4.3. 

"$DR" shall mean pesos in lawful currency of the Dominican Republic . 

"Dollar" or "US$" shall mean dollars in lawful currency of the United States of 

"Environment" shall mean any surface water; ground water~ drin_king water 
<mpply_ hmrl q.11rfs:i.-P. Ar i::11hq.nrf's:ir-/:> ctrs:it:l, ~rnh1Pnt s:i1-r nnrl inclul'l-ing !my-inrlrir.-r lAr-~tinn, 

"Env-irOI1JT.entaJ Claim" shall mean any notice or claim by any person or entity 
alleging liability (including liabiliLy for investigatory costs, cleanup costs, governmental costs, or 
harm, injuries or damages to any person, property or naturai resources, and any fines or 
penalties) arising out of or relating to (i) the emission, discharge, disposal, or other release in or 
into the Environment of any Hazardous Materiais or (ii) circumstances that would result in any 
violation of any applicable Environmental Law. 

11 fi'nvirnnmP.nh1l T s:iwq. 11 ~hs:ill mPAn All ns:itinns:il, prnvi-nl"_is:il, ln.-i:il s:inri f"rP;gn ls:iwr.!, 

statutes, codes, regulations, requirements, directives, orders, customar"J law, and administrative 
or judicial inteipretations thereof that rnay be enforced by any governmental authority or court 
relating to poilution, the protection of human heaith, ihe protection of ihe Environment or the 
emission, discharge, disposal or other release or threatened release of Hazardous Materials in or 
into the Environment. 

"GAAP" shall mean United States generally accepted accounting principles and 
practices (including, where applicable, prescribed accounting standards) as in effect from time to 
time, as amended or modified -from ti~~ to time. - . 

0724 l 5-0034-026 l 7-NY02 .205'7984. l 3 
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"Governmentai Approvai" shaii mean authorizaiions, consenis, approvais, 
waivers, exemptions, variances, franchises, permissions, permits and licenses of; and filings and 
declarations with, any Governmental Authority. 

"Governmental Authority'' shall mean anv nation or government, anv state or 
other political siibdf~siOn thereof; and any entity exerciSing executhte; Jegislati~e; ]udicial'i 
regulatory or administrative fhnctions of or pertaining to government. 

3 

"Hazardous tv1aterials1' sha11 meai, pollutants, contarrJnants, 0i cherrlicals, that are 
hazardous or toxic :materials or wastes, inciuding asbestos, or asbestos-containing materials, 
PCBs, and petroleum, oii or oii products, derivatives or constituents. 

"Income Tax" shall mean any federal state, local or foreign income tax . 

"Indemnity Cap" shall have the meaning set forth in Section 4.3. 

"Indemnified Partv" shall have the meaning set forth in Section 4.2. 

"Indemnifving: Partv" shall have the meanjng set forth in Section 4,2, 

"Joint Vent11re Agreement'' sha!! have tl-ie mea11ing set forth in the Recitals. 

"Liens" means any mortgage, pledget security interest, encu.iTibrances, Hen or 
charge of any kind (inciuding, without limitation, any conditionai saie or oiher ti tie retention 
agreement or iease in the nature thereof; 

"Material Adverse Effect" with respect to any Person shall mean an effect which 
is materially adverse to the business, assets, liabilities, financial ccndition, earnings or operations 
of such Person, other than effects arising out of this Agreement or the transactions contemplated 
hP.rP.hy, ;nr.l11rl;ng thP i:innm1nl'.P.mPnt "r pPnrlPtif"y thPr~f 

"Notice cf Claim" shall have the meaning set forth iI1 Section 4.2. 

"OIPR GAAP Financial Stateinents" shall n1ean the audited balance sheets of 
OIFR as of December 3 i, 2001 and the audited statements of operaiions and changes in financial 
position of the OIPR for the fiscai years ended on December 31, 2000 and 200 I, prepared in 
accordance with GAAP together with the notes thereon and the related reports of the auditors, 
previously delivered to Zanzibar and included in Schedule 3.2(e) hereto. 

"OIPR Interim Financial Statements" shall mean the balance sheet ofOIPR as of 
A ngrn,t ~ 1, ?.00? (thP HOTPR lntP.nm Ri:ihnr.P. ~hP:P:tn), i:inrl thP. c:fatP:mP.nti::. nf np@:ri:itlnn~ :::1nrl 

changes in fina..~cial position of O!PR for the interim periods ended on AugJst 31, 2002, 
prepared in accordance with GAAP (except for the omission of notes and nonna1 year~end 
adjustments), previously delivered to Zanzibar and included in Schedule 3.2(e) hereto. 

"OiPR Shares" shaii have the meaning set forth in Section 3.2Cnj . 
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"Operative Agreements": the coliective reference to the Technicai Assistance 
Agreement, ihe Joint Venture Agreement and this Agreement, 

"Owens" shall have the meaning set forth in the initial paragraph of this 
Agreement. 

"Series A Shares" shall mean the Series "A" shares of common stock of the 
Company a.~ set fnrth in the! Art1r:1P_Q nf A<::c:::nf"_btir-.n, 

"Qi:ori.,,.,:, t:l Qh-::,,..,...,,., .,,l,,,11 ""'°""' tho t!...,...;,,.,. ,~n" ,..J..n.,.,,.,., ,..+,..,.,. ............. ,... ... ,, .. ,..,..1, ,...+ .. i. .... 
yw•H••~ LJ '-'"~"'~ JU,;.&.U .IU .... 1,,1.U l,U\,, U'I.IIJ',,,,) J.j .:,uw .... ~ V.L .... u.u.u.uvu O:,~V\,l\. Vl LIIW 

Company as set forUi in the Articles of Association. 

"Shareholders" shall have the meaning set forth in the initiai paragraph of this 
Agreement. 

4 

"Shares" shall mean the 1,000,000 Series A Shares and 1,000,000 Series B shares 
to be offered by the Company and subscribed by the Shareholders pursuant to this Agreement. 

"Tax" or 11
~

11 shall mean all natinn:~\ fech=':ri:il; sti:itP., lnrJtl nr fnrPigr, hwP<::, 
incluilinP h11t nnt limitP.ti tn inl"flmP O"l"'ncc r,i::,,r,i:ointc r,nnc,n-nnt;nn n,tnrlf<:111 n1"'nftt,:, r.,lt.o..-nntiuo -----"-~----,;:;:,, - -• ••-• -•~-u~-- ~_., ... _..,. .. ,_, Cr'-'..,.,, ._,,.,...,.., .. !"""") ...,,._,u~-.w .... yuvu, n u,u,1.u.u }'"-V.U~~, U..£.~V,l.~lUU V..., 

m;n-in-i11m ,:,ah,,:,,. ,.,..r,.:i..,,,.i .,.....,..,.,.T'Oc,_.f.,, T'0 .. ,...,-1 .. ,..,+:.,... ... ,.,,,_,,,.,., ,.,.,~ 1: ..., ...... ~- ,.,H...,!-- .c.,_ __ ... t.:., ... --1-. -- --"-
u.u ........ ...._......,._..,., ""'""'".., uuu .... u, p.1.vyv.1.1...)', piuu.1."',,uu11, ~al._,~, u.:,1;;, ovcu~c, CAVJ~c, Ha.Jlt,,;lU:;c, 1;;u1µ1uy1uc1n, 

witl1holding, industry and con1n1erce or similar taxes, togeiher with any interest or penaities with 
respect thereto and any interesi in respect of such penaities . 

;Tax Authoriti' shall mean any competent Governmental Authority responsible 
for the detennination, assessment or collection of Taxes. 

"Tax Benefits" shall mean, to the extent resulting in an actual current reduction in 
Taxes or the receipt of a refi...md of Taxes, any relief, allowance, exemption, set off or deduction 
fi-nn-1 nT"nfit i-nl"'f"lmP. nT" o-:i1n t""r.:arlitc.> -:in-:i;ne,,t ,..,. ,.;nht .... ~ .. A .... ,.,,...,,...,.,ni, ,..~'T'nv ,... .. ,..+hr.....,...,..., 1-..,,,.,,,,h+,., ---·· r- ........... , ........................... o~, ,,,, .......... ,1. .... ... 5 ..... u,1. .... Vl , ... s,u- .. Vl lV}'UJll ........ l l Vl , U-1\.., Vl VUl\,,l , Q.J\. u1,.,uv,,,.:,. 

11Tax Law" shall n1ean any Applicable Law relating to Taxes. 

"Tax Returns" shali mean ali reports and returns (including any scheduies, 
eiections or other documents relating thereto) required to be filed with a Tax Authority or 
required to be prepared and retained in accordance with any applicable Tax Law with respect to 
Taxes relating to the operations of ZDR or OIPR, as the case may be, as currently conducted. 

"Threshold Amount" shall have the meaning set fort.h in Section 4Ja 

~..\greement. 

"ZDR. Gl\}·..P Financial Statements" shall mean L'1c audited balo.11ce sheet of ZDR 
as of December 31, 2001 U.½e ("ZDR Balance Sheet'1

) and the audited statements of operations 
and changes in financial posiiion of ZDR for ihe fiscai years ended on December 31, 2000 and 
2001, prepared in accordance with GAAP together with the notes thereon, previously delivered 
to Owens and included in Schedule 3.l(g) hereto. 

fl'71.41,.M'14.n7h1'7.1'J'VffJ Jn~'7<11L1.,11. 
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"ZDR Interim Financial Statements" shall mean the balance sheets of ZDR as of 
August 31, 2002 (the "ZDR Interim Balance Sheet"). and the statements of onerations and 
cha;ges in- financi;l po.~ition of znR for thP. Tnt~rim PP.riorl ~nrlPrl on A 11g11~t 11, ?00?., prP.p::1rP.rf 
in accordm1ce with G"4i.,.&..P (except fer the orrJssion of notes and normal year;end adjustments), 
pre"iouslydelivcred to Owens and included in Schedule 3.l(g) hereto. 

"ZDR Shares"' shall have the meaning set forth in 3.i(h) . 

1.1. Other Definitional Provisions.(a) For facility oi use certain additionai 
terms are defined within the Agreement at the point of reference. Unless otherwise specified 
therein, all terms defined in this Agreement shall have the defined meanings when used in any 
other document made or delivered pursuant hereto . 

5 

(b) ThP. worrl . ..::: hP.rf'"ll+: liP.rP.in llnrl hPrP-nnrlP.r ~nii umrrl~ r,f~im-il!lr-im!lnrt u,l,pn 

used in this i1.greement shall refer to this Agreement as a whole and not to any particular 
provision of th.is A~ecment, and Article, Section, Schedule and Extribit references are to this 
Agreement unless oiherwise specified . 

(c) The meanings given to terms defined herein shall be equally applicable to 
both the singular and plural fonns of such terms. 

(d) Except as otherwise specified herein, each reference in this Agreement to 
the Joint Venture Agreement nr the Technir.;1.l Ac;;c;;ist:mr.f': AgrP.P.mP.nt sh::ill he: rlP.P.mPA (i) tn 

include all exhibits, an.11exes, schedules or other attacl-unents thereto and (ii) to refer to such 
Agreement as the same may be w-nended, supplemented or od1erwise modified from time to time 
m accordance with its terms and the terms of this Agreement. 

(e) Each reference in this Agreement to a Person shaii be deemed to include 
such Person's permitted successors and assigns . 

(f) The use of the word including in this Agreement means including, 
without limitation. 

ARTTC'.T.E TT 

Subscription of Corru-nor, Shares 

1...1 Subscription by Zanzibar. Upon the terms and subject to the conditions of 
this Agreement, on the Closing Date, Zanzibar wiii subscribe for 1,000,000 Series B Shares 
which shall represent a 50% interest in the outstanding capital stock of the Company. As 
consideration for the Series B Shares, Zanzibar agrees to contribute, or cause to be contributed, 
99.9% of the capital stock ofZDR to the Company in accordance with the Joint Venture 
AgrP~mP:nt Ami s:1n ~rltiitinn~l TL~ __ t?\000_ The c;;uh~criptinn anrl payment nfthe Series B Shares 

shall be evidenced by t.1-:ie Compa.11y delivering or causing to be delivered to t.lie Shareholder one 
or more certificates rvpresenting the number of Series B Shares subscribed by Zanzibar, such 
certificate or certificates to be duly registered in the naine of Zanzibar on the books of the 
Company in accordance with ihe Articies of Association. 

07241.5-0034--0261 7 .NY02.2057984.1J 
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this Aweement, on the Closing Date, Owens will subscribe for 1,000,000 Series A Shares which 
shall represeni iis 50% inierest in ihe outstanding capiiai stock of the Company. As 
consideration for the Series A Shares, Owens agrees to contribute or cause the contribution of 
100% of the membership interests in OIPR and an additional U.S.$25,000. The subscription and 
pavment ofihe Series A Shares shall be evidenced bv the Comnanv delivering: or causincr to be - - ,, - - ---.1- --., - - -- -- ---= - "" 
delivered to nwe.n~ nn~ or mnrP f".P.rtifir-~tp<:: rP-prP<::Pnting thP. n11mhPr nf <:PriP<: A <;;;,l,~rP<:: 

<::11b<:r-1"1'hPil !)nA nri;rl f'nr 'h•r f"\,,,,:,,....,c, ",,.-.1-. ,..,,. ... ;~,,..,.+r.1 ,.,.,.. ,..,.,..,.;+:.,..,.,+,,.,- t,..,. t.,,,. ...:lnl., .,,,...,..:,.-,.0..,0.rl :- ♦k.o. .... .................................. ~ r' ... ~ .... .o.v~ VJ -...,v,-...,11.::1, .::11.1 .... u ........ lLLJ.lVUL'I,; Ul VV.LLlUVULV.;) LU LJ\,, \J.U.LJ 11...-1;51.::,1....,,v\.J. UI UIV 

na,.T!e of Owens on L½e books of the Company in accordance with the Articles of Association. 

2.3 Conditions to Each Sharehoider's Obligations. Tne obiigations of 
Zanzibar and Owens to subscribe and pay their respective interests as set forth in Sections 2.1 
and 2.2 hereot: are subject to the satisfaction or waiver, as of the Closing Date, of the following 
conditions: 

(a) The Comnanv. The Company shall be duly incorporated, validly existing 
and in good standing. 

11'\l f'1n,1'"'rnmp.nf,;:i,1 ,A...,....,,.n,1<:1olo !J. 11 ,.,.,.._,.,,:i,..-nmant,,..1 ,...,......,..,,.,,,,..,1.,. ;;-..,.,.V ...,..,,,.....,.,.,..., ..... , 
,..,, ....,.., .. .., .. ~n .. ..,u~-...., ~ .. t-:'t-'.,v .-""~• , ~u 5u..-..,.i..u....n,,u1.u.1 u.pp,v ..-~.,, ,.i. u.uJ, uvvv.:i.::iui.,J 

for the transactions contemplated by the Joint Venture Ab1een1ent, the Technical Assistance 
A&eement and this Agreement shall have been obtained or made. 

(c) Operative Agreements. The parties to the Joint Venture Agreement and 
the Technical Assistance Agreement shall have entered into the Operative Agreements, each of 
which shall be in full force and effect (except for any such agreement as mav be similarlv 
conditioned upon entering into the oth~ alieements), - · · 

(d) Assignment Agreements. The pa.rties shall have caused to be obtained ar1y 
and a.11 consents from third parties necessary for the assigmnent by a Shareholdei to L1ie 
Company of the agreements and/or businesses listed in Exhibit A hereto. Such assign.rnents shall 
take prior io, or concurrently with ihe Ciosing. 

2.4 Conditions to Zanzibar's Obilgations. The obligation of Zanzibar to 
subscribe the Series A Shares is subject to the satisfaction or waiver, as of the Closing Date, of 
the following conditions: 

(a) Accuracv of Reoresentations and Warranties, The representations and 
warrn.nt1e~ nf OwP.n.c.:. mj:lrff': in tl,p, lnint V Pnh1rP Agi-Pr>mPnt :::anr1 thi~ A gr-.oP-rnPnt (>-YPC11tPd by it 
c:h~ll l"IP h-,u:,, ~nA ,..,.._rT'..,.,..t ;n oll <n""lnta...inl ..,.,..,.,.......,,,...t,., ''"-" nf'+ho f""],.,,.,:,...,..,. "''" ;+,.......,.,.i,,. ,....., th.n r,1,.,,,.;,....,...,. T'\n+a 
................. ..,.,.,, ............. U .. H ........ u ......... ~ ,u <,UI u,u.~ .... ,u., , .... .,!-' .... ""~" U.,J VI. I.UW v,v,:,u.i.5, U,,> ll. U.l~\.1,1,,, vu u.,..., \..,J,VO:,Ul,0 J..JQ.t,\.,, 

(b) performance of Obligations. Owens shall have perfom1ed or complied 
with, in all material respects, its covenants and agreements contained in this Agreement and the 
foini Venture Agreement required to be performed or complied with by Owens, on or prior to the 
Ciosing Date. 

(c) Delivery of Certificates. Owens shall have delivered to Zanzibar the 
following (in each case dated the Closing Date unless otherwise specified): 

on415..0034--026] 7.NY01.20S7984, l l 
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(i) a certificate of an officer or managing member of Owens to the effect that 
the conditions specified in Subsections 2.4(a) and (b) have been satisfied; 

(ii) a certificate of the secretary of Owens certifying that (A) the 
organizational document~ nfOwP.n~ ::ire tn1e: ::i:nrl ~omp1ete ~~ nfthP. rl:=itf! thereof~ (R) the 
resolutions oft.lie members or managing member, as applicable, ofOv.rens authorizing t..l-1e 
execution &i."1d deliverj of this Aw eement are true and complete ai1d rue L1e orJy 
resolutions adopted by such board regarding this Agreement, and (C) ihe incumbency of 
certain officers or authorized signatories of Owens appearing on such agreements are 
genuine; and 

(iii) such other certificates or documents as Zanzibar or its counsel may 
reasonably request relating to the satisfaction or waiver of the conditions to Closing . 

2.5 rnnrl;tlnnr;;: tn ()u,pnr;;: 1 Q nhligQtinnc::. Tl,~ n'hHg~tinn nf()n,pt,r;;: tn r;;:11h~f"'rihP 

t"ie Series B Shares is subject to the satisfaction or waiver, as of the Closing Date, oft.1e 
following conditions: 

(a) Accuracy of Representations and Warranties. me representations and 
warranties of Zanzibar made in the Joint Venture Agreement and in this Agreement executed by 
it, shall be true and correct in all material respects as of the Closing Date, as if made on the 
Closing Date, 

(b) PerformanceofObli1mtions. Zanzibar shall have performed or complied 
with, in Rll m~tP.ri~1 iP.~pP:r.t.i.:, iti;i. l".nvPn~ntc:. ~nil ~grP.PmPntc:! r,_nT"lt~inPil in fhic:! Agr-PPmPnt ~nt1 tl,i:o 

Joint ''enture l1 .. greement required to be performed or complied ,:vith by Zai.·1zibar on or prior to 
d1e Closing Date. 

(c) Deiivery of Certificates. L.anzibar snau nave oeuvered to vwens the 
foiiowing (in each case dated the Closing Date, unless otherwise specified): 

(i) a certificate of the chief executive officer and the secretary of the Board of 
Directors of Zanzibar to the effect that the conditions specified in Subsections 2.5(a) and 
(b) have been satisfied; 

(ii) • ... -;fi,..tp r,fthP <P<'TPIAry r,fthP Rr,o,,l nfn;,P<'IM< r,f7om;h., 

cert..ifying that (A} t.11e By-laws of Zanzibar are true and complete as of the date thereof, 
(B} the resolutions of the board of directors or tt,e Shareholders 1 ivieeting of Zanzibar (as 
the case may be) auihorizing the execution and deiivery of this Agreement are true and 
complete and the only resolutions adopted by such board regarding this Agreement, and 
(C) the incumbency of certain officers or authorized signatories of Zanzibar appearing on 
agreement are genuine; and 

(iii) such other certificates or documents as Owens or its counsel may 
reasonably request relating to the satisfaction or waiver of the conditionc. to ClosLng, 

,..,.,,i! <:...JV\1..t....M.t1 '7_lJVM. '11\S•tUIA' • ! J 
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ARTICLE III 

Representaiions and Warranties 

3.1 Representations and Warranties otZanzibar. It is understood and agreed 
that for purposes of this Agreement and the Joint Venture Agreement, Zanzibar shall be deemed 
to have the knowledge of Mr. Carlos Bermudez. Zanzibar represents and warrants to Owens 
that, a-s of the date of this Agreement and as of the Closing Date; 

(a) llrg~ni•n1tinn ~n..t ~hmrHng. 7.nR Jq rlnly nrg~mi7Pr1 ~nti vAHilly f':Xi<.::ting 

under the laws of the jni---isdiction of its orgai.,ization and has all requisite power arid autl-iority to 
ow11, lease and operate its properties, to carry out its business as it is now being conducted and to 
perform iis obiigations hereunder, and under its consiitueni documents, and io consummate the 
transactions contemplated hereby and thereby. 

(b) Absence of Disputes. There is no litigation pending or, to Zanzibar's 
knowledge, threatened to which Zanzibar, ZDR or any of their Affiliates is a party which, if 
adversely determined, would have a Material Adverse Effect on Zanzibar, ZDR or the Company . 

(c) AbSPt11"P of ..A,,.thri~orQ, A 11 nPgntii:itinn'-1. t•Pl~ting tn thic::: A gt"P:Pmf':nt :mrl thP 

transactions contemplated hCieby have been cau~ed out V¥'ithout the intervention of a.'1y person 
acting on behalf of Zanzibar in a manner that could give rise to any valid claim against the 
Company or Owens for any brokerage or finder's commission, fee or similar compensaiion. 

(d) Governmental Approvals. No Governmental Approval or approvai of any 
other Person is required to be obtained or made by Zanzibar or any of its Affiliates in connection 
with the execution and delivery of this Agreement to which it is a party or the consummation of 
the tr:msactinn~ cnntP.mplateil herehy or therehy. 

(e) Fin.a.'1ci~1 ~fotPTTIPnh1, J:'vr.Ppt ~<i. ntli!'>nll1CP C:.Pt f'nrth thPTf".in, 7.nR GAAP 
Finan.cial Statements are based on the books fu"ld records of ZDR a.i~d fairly present the financial 
condition and resulis of operations of ZDR, in each case as of the dates therein or for ti1te periods 
indicated. 

{f) Tax Matters. Except as set forth on Schedule 3.1 (f): 

(i) All material Tax Returns that are required to have been filed or prepared 
and retained (taking into account applicable extensions) by or on behalf of ZDR have 
been timely filed or prepared and retained in the manner prescribed by the appropriate 
Tax Law and all Taxes shown as due on such Ta.x Retu.ms have been paid. As of the time 
of filing or pn!pai-=u,g, as applicable, such Tax Ret-w11s were t.r..ie, complete and correct in 
all material respects. With respect to any period for which Tax Retwus have not yet been 
fiied, or for which Taxes are not yet due or owing, ZDR has made due and sufficient 
accruals for such Taxes on the ZDR Interim Balance Sheet. 

(ii) All Taxes owed by ZDR have been timely paid. ZDR files Tax Returns in 
all jurisdiciions where required to file Tax Returns. 

07241 S-0034-026 l 7-NY02.1057984. I 3 
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(111) £LJR has not waived any statute ofiimitations in respect of Taxes or 
agreed to any extension of time with respect to a Tax Assessment or deficiency. No 
adjustments or deficiencies of Taxes have been proposed, asserted or assessed in writing 
by the relevant national, federal, state or local Tax Authority. 

9 

(iv) Nn T~Y :::nutlt nr nthP.T pror:P.P:cling hy ~my ~nnrt nr f;ovPmmP:ntRl Anthnrity 
is pending or ongoing with respect to any Taxes due from or 1;,vith respect to ZDR or any 
Tax Return filed by or with re:,t'ect to ZDR except as wou1d not, individually or in the 
aggregate, have a Material Adverse Effect on ZDR. 

(v) There are no Liens with respect to Taxes upon any of the assets or 
properties of ZDR, except as would not, individually or in the aggregate, have a Material 
Adverse Effect on ZDR . 

(vi) All Taxes required to be withheld, collected or deposited by or with 
re.<:.ped tn 7.nR nr it.1;1 P.mplnyP:P:"t hRvP: hP:P.n rl11ly i:inrl timP.ly withhf':lcl, <'.nlle.r.terl nr 

deposited, as the case may be, and, to tlie extent required, have been paid to the relevant 
Tax Authority . 

(vii) \Vithout linuung tht: furc::guing n:presenrauuns in any way, ZDR has 
coiiected aii saies, use and vaiue-added Taxes required to be coiiected, and has remitted, 
or will remit on a timely basis where required prior to the Closing Date, such amounts to 
the appropriate Tax Authorities, or have been furnished properly completed exemption 
certificates . 

(viii) RP,-,mls whic.h sre e,.omplete snrl ac,c.mste in Rll material respects and 
\Vhlch are necessa...,.,.; or appropriate for compliance v,ith all Tax La\vs have been 
maintained and retaii1ed by or on behalf of ZDR for the period required by applicable Tax 
Law and all oiher information or evidence required or necessary to support ihose records, 
have been so maintained and retained. 

(ix) ZDR is not a party to or bound by any tax-sharing agreement, tax 
indemnity obligation or similar agreement or arrangement with respect to Taxes. ZDR 
has no liability-for Taxes of a co;solidated, combiti"ed or urutary tax reporting group of 
UThirh 7f)R u,tlc ~ mPTT'lhi::>r nn nr prinr tn thP. r1n,;;;:,ing 0::ltP. 70R i~ not required to 

include in a taxable period ending after the Closing Date any taxable income attributable 
to income that economically accrued in a prior taxable period but was not recognized for 
tax purposes in any prior taxable period. ZDR has no liability for ihe Taxes of any 
person (other than ZDR) incurred by ZDR under any provision of Appiicabie Law, or as 
a transferee or successor, by contract or otherwise . 

(g) Environmental Matters. Except as set forth on Schedule 3. l(g) to this 
Agreement; 

(i) ZDR and the real estate and other assets used in its businesses, are in 
f".L"lmpl-i~n('_p u,1th ~11, ~nil h~vP nnt ViolMArl !=lny, a:ripE~i::ihlP. FnvironmP.nt~l T ~w~ except 

OTI-4 ! $-0034.026 ! 7-NY02J057984, 13 
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where ihe faiiure to be in compliance would not, individually or in ihe aggregate, have a 
Materiai Adverse Effect; 

(ii) there is no Environmental Claim that is (i) pending or threatened against 
ZDR or (ii) pending or threatened against any person or entity whose liability for such 
Environmental Claim has been retained or assumed by or can be imputed or attributed by 
law or contm"t to ZOR, the effect of any of which wonlrl, inrlivirlually or in the 
aggregate, have a !vfateria! .. Adverse Effect; and 

(iii) theie are no past or present actions, activities, circuJnstan.ces, conditions, 
evenis or incidenis arising oui of or relating io the ownership, operation or use of any 
property or assets currentiy or fonneriy owned, operated or used by ZDR (or any 
predecessor in interest), including the emission, discharge, disposal or other release of 
any Hazardous Materials into the Environment, that (i) would reasonably be expected to 
result in the incurrence of costs, fees, expenses or other liability under Environmental 
T .~wi.: whlr:h wnnlrt, in,Hvfrl11nl1y nr in thP. nggrP.gRtP, hRVP n MRtPri~l ArlvP.rcP: FffPr:t nr 

(ii) would reasonably be expected to fonn the basis of any Environmental Claim against 
or with respect to ZDR or against any person or entity whose liabilit"y for any 
Environmental Claim has been retained or assumed by or can be impuied or attribuied by 
law or contract to ZDR which would, individuaily or in the aggregate, have a Materiai 
Adverse Effect. 

(h) Titk. The authorized equity securities of ZDR consist of 1,500,000 shares 
of common stock, par value $RDJOO.OO per share, of which 1,135,657 shares are issued and 
nntC!t~n,Hng (thP. "7.n'R ~h~rPc:''). TntPt'l"J'\rp PrnpPrt1Pc:, T _til., Q1rnHty Tnte:m~tiom1l Mim~gRment 

Corporation, Ltd., B. Leather Company Inc., Aquiles Bennudez, C. per ~A._., Destileria del Yaque, 
C. por A., DebyT tvtaritir11e, Inc. and Co1poracion El Pase0, C. por A., are and will be on the 
Closing Date the record and beneficiai owners and holders of the ZDR Shares, free and clear of 
all Liens. No iegend or other reference to any purported Lien appears upon any certificate 
representing equity securities ofZDR. All of the outstanding equity securities ofZDR have been 
duly authorized and validly issued and are fully paid and nonassessable. There are no contracts 
nr other intMe.~t:i:;. re.1;:i.ting tn the i~!-i1iance; !-iale, or transfer of any equity securities or other 
secu..11.ties ofZDR. None of the outsta.T1ding equity securities or other securities ofZDR were 
issued in ·violation of applicable law or icgi.1lation. ZDR does not own, or have any contract or 
other agreement or right to acquire, any equity securities or other securities of any Person or any 
direct or indirect equity or ownership interest in any other business. 

(i) Undisclosed Liabilities. ZDR has no liabiiities or obiigations of any 
nature (whether known or unknown and whether absolute, accrued, contingent or otherwise) 
except for liabilities or obligations reflected or reserved against in the ZDR Balance Sheet or the 
ZDR Interim Balance Sheet anrl current liahilities incurred in the ordinary course of business 
sinrP thP. 1"P9'P.~thre rh1tp5 t!'i-po-f'. SLnf"P t'hP ,fotp ofthP znn R~l!mf".P ~hPPt, thP.TP h~i;: nnt hP:Pn 

ari.y material adverse change in tl-ie business, operations, properties1 assets, or condition of ZDR, 
a..ud uv lli,,VCUt h~ V\,l,UIJ.Cd VJ. vlll..uiu:;ta.11l..C c.Ai::st;::; thi::Lt lJli::L)' l'i;:i.u1t iu ;::;u.l..h a J.uah,iial adv~1~,;;. 

change . 
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(i) Compliance with Law. Since December 31, 2001, neither ZDR nor any 
director, officer, agent or employee of ZDR, or to ZDR's knowledge any other Person associated 
with or acting for or on behalf of ZDR. has directlv or indirectlv la) made anv contribution. !lift. 
bribe:: rebate:payoff, influence-payme~t~ kickback: or ot.l1er pa~e~t to any Person, privat~ ;r · 
public, regardless of form, 1..vhether in money, property or services (i} to obtain favorable 
treatment in secw..:.1.ng business, (ii) to pay for favorable treatment for business secured, (iii) to 
_I__,__! _______ ._, __ • ,. •• • • • •.• .... • "--~ 

uoLWD sp<;:<.,,ru concessions or ror spectai concessions aireaay ootamea, ror or m respect or L.UK 

or (iv) in vioiation of any appiicabie law or regulation or (b) established or maintained any fund 
or asset that has not been recorded in the books and records of ZDR. 

3.2 Representations and Warranties of Owens .. It is understood and agreed 
that for purposes of this Agreement and the Joint Venture Agreement, Owens shall be deemed to 
hav~ the knowlP.rlgP. nfMr Ft1wflrr1 r. 'WhitP. OwP.n.c:. rP.prt>li!Pntc:: Anil wi:nTAntc.: tn 7.~n7ihJ:1r th At, 

as of the date of this Agreement ~rid as oftlie Closing Date: 

(a) Organization and Standing. OIPR is duly organized and validly existing 
under the laws ofihejurisdiction of its organization and has all requisite power and authority to 
own, lease and operate its properties, to carry out its business as it is now being conducted and to 
perform its obligations hereunder, and under its constituent documents, and to consummate the 
transactions contemplated hereby and thereby. 

(b) Absence ofDisnutes. There is no litigation pending or, to Owens's 
lrnfnulP.lgP, thrP~tPn111>.l tn u,h1l"h 0UJPn~, ()TP'Q nr t1ny nf thP.ir A ffiliMP.<:. 1(;; ~ p~rty wl,i~h~ if 

adversely dctcrrr.Jnedl would have a tv1aterial Adverse Effect on 0'vvens, OIPR or the Ccmpa.11y . 

(c) Absence of Advisors. All negotiations relating to this Ae,1eement and the 
transactions contempiated hereby have been carried out without the intervention of any person 
acting on behalf of Owens in a manner that could give rise to any valid claim against the 
Company or Owens for any brokerage or finder's commission, fee or similar compensation . 

(d) Governmental Approvals. No Governmental Approval or approval of any 
ot.her Person is ~~uired to be obtained or made by Owens or any of i~ Affiliates in-connection 
, 11ith the execution and delivery of t..liis Agreement to which it is a pa..rty or the consummation of 
the trai1sactions contemplated hereby or thereby . 

(e) Financial Statements. Except as otherwise set forth theiein, the OLnR 
GAAP Financial Statements are based on ihe books and records of OIPR and fairly present the 
financial condition and results of operations of OIPR, in each case as of the dates therein or for 
the periods indicated . 

(f) Tax Matters. Except as set forth on Schedule 3.2(t): 

(i) All material Tax Returns that are required to have been filed or prepared 
and retained (taking into account applicable extensions) by or on behalf of OIPR have 
hP,:,,n tim,,.ly f11Prl nr prep~r,:,,A ~n.l rPh:iinM in tl,p numnl=>.r prP<:l"'.rihPrf hy thP. a:pprnpriMP. 

Tax Law wJ.d all Taxes shov,tn as due on such Tax Retu.111s have been paid. /i.. .. s of tJ1e time 
of filing or preparing, as applicable, such Tax Returns were true, complete and correct in 
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all material respects. w1m respect to any penoa ror wmcn Tax Keturns have not yet been 
fiied, or for which Taxes are not yet due or owing, OJPR has made due and sufficient 
accruals for such Taxes on the OIPR Interim Balance Sheet. 

(ii) All Taxes owed by OIPR have been timelv oaid. OIPR files Tax Returns 
in all jurisdictions where required to file Tax Returns, · · 

(iii) O!PR has not waived any statute ofli..111itations in respect of Taxes or 
agreed to any extension of time wit.i respect to a Tax Assessment or deficiency. No 
adjustments or deficiencies of Taxes have been proposed, asseried or assessed in writing 
by ihe relevant national, federal, state or iocai Tax Authority. 

(iv) No Tax audit or other proceeding by any court or Governmental Authority 
is pending or ongoing with respect to any Taxes due from or with respect to OIPR or any 
Tax Return filed by or with respect to OIPR, except as would not, individually or in the· 
aggregatej have a MateriRl Ailver.1~e F.ffe~t nn OTPR. 

(v) There are no Liens ,vit.'1 respect to Taxes upon any of the assets or 
properties of OIPP"' except as would not, individually or in the aggregate, have a t"1aterial 
Adverse Effect on OIPR. 

\ YI) Ali Taxes required io be wiihheld, coUecied or deposiied by or wiih 
respect to OIPR or its employees have been duly and timely withheld, collected or 
deposited, as the case may be, and, to the extent required, have been paid to the relevant 
Tax Authority. 

(vii) Without limiting t_he foregoing representations in any way, OIPR has 
collected all sales, use and valueaadded Ta..xes required to be collected, and has remitted, 
or will remit on a timely basis where required prior to tlie Closing Date, such aJnounts to 
the appropriate Tax Authorities, or have been furr1ished properly con1pleted exemption 
certificates. 

(viii) Records which are complete and accurate in all material respects and 
which are necessary or appropriate for compliance with all Tax Laws have been 
maintained and retained bv or on behalf of OIPR for the period reciuired by applicable 
T~x T .~w ~11f"-1 ~11 nthP.r ;nf~m-rntion or evirlen~e reqnirerl ~r necess;ry to sui,p~rt those 
records, have been so maintained and retained. 

(ix) OIPR is not a pa...""t"J to or bound by any tax=sha.r.-ing agreement, tax 
indetnnity obligation or similar agree:rnent or arrangement wiu.'1 respect to Taxes. OIPR 
has no iiability for Taxes of a consoiidaied, combined or uniiary iax reporting group of 
which OIPR was a member on or prior to the Closing Date. OIPR is not required to 
include in a taxable period ending after the Closing Date any taxable income attributable 
to income that economically accrued in a prior taxable period but was not recognized for 
tax purposes in any prior taxable period. OIPR has no liability for the Taxes of any 
person (other thiu1 OIPR) incurred by OlPR under any provision of Applicab]e Law; or as 
a tra11sferee or S1..1ccessor3 by contract or ot.1lerwise. 
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(g) Envfronmenta1 }.,,1atters, Except as set forth on Schedule 3.2(g} to this 
Agreement; 

llJ Ou·R and the real esiaie and other assets used in iis businesses, are in 
compliance with all, and have not violated any, applicable Environmentai Laws except 
where the failure to be in compliance would not, individually or in the aggregate, have a 
Material Adverse Effect; 

(ii) there is no Environmental Clahn that is (i) pending or threatened against 
QTPR.,. nr (-i;) pPnrling or thrP~tPnPif ~g~ind tiny pPr<mn rrr Pntity whn'i:.~ li~hillty for <;:ttC'.h 

Envirorullental Claim has been retained or assun1ed by or can be hnputed or attributed by 
law or contract io OIPR, the effect of any of which would, individually or ir1 L½.e 
aggregate, have a Material Adverse Effect; and 

(iii) there are no past or present actions, activities, circumstances, conditions, 
events or incidents arising out of or relating to the ownership, operation or use of any 
property or assets currently or formerly owned, operated or used by OIPR (or any 
predecessor in interest), including the emission, discharge; disposal or other release of 
any Hazardous Jl ... 1aterials into die Environment, that (i) would reasonably be expected to 
_,..,_..,,.I+!- +t. .... !-~••-.,.._,...,..,_ ... + ,..,.. ... +.., +,.,.,. .... ,,...,.,,...,,.,.,.,. ,.,._ .-.+i..~ 1:..,i..a:n, .. ...,,.t,,..,. 'C .... u.;.,.,.,.,.,......,,,,..., ♦ ..,1 
11.,.)U.H W LUI;, W\il,.Ull;,lll,.;V Vl r,.;v.:,L.:,, lVI,,;)' l,,J\,.pi_,u.:,~.:, Vl VLllWl 11'lU1UL:J UUUl,,,l J.JllV'1VU.Ull,,,Hl-"'-l 

Laws which would, individually or in the aggregate, have a ivfaterial Adverse Effect or 
(ii) wouid reasonabiy be expected to fonn the basis of any Environmentai Ciaim against 
or with respect to OIPR or against any person or entity whose liability for any 
Environmental Claim has been retained or assumed by or can be imputed or attributed by 
law or contract to OIPR which would, individually or in the aggregate, have a Material 
Arlviers.- F.ff.-r,t 

(h) Title. Owens is and will be en t..lie Closing Date tl-ie record arid beneficial 
--·•--- ,.._.J t.-1..1-- -.C 11"11\0/ ,.++t.. ..... --1....-..-.-.t.:- : ... +,..,_,....,+.., ,,..+ATDl) l+l-.a. "l .... ♦ao<ra<"'t'r, 11 \ f:..,::u:::i ,;:,n..1 rol~o:ir 
UWll(;l a.uu UUIUCl Ul. J \JV70 U.l Ult;; 1uvu1uv1.:,u.1.p HJLl;,lc;.)L.) U.L Vl.L ...... \l.lll,,,- 1.llLl,,,J\J.::H~ J, u ........ ~, ........ , ... ~ 

of all Liens. No iegend or other reference to any purported Lien appears upon any certificate (if 
certificated) representing equity securities of OiPR. Tnere are no contracts or other inierests 
relating to the issuance, sale, or transfer of any equity securities or other securities ofOTI'R. 
None of the outstanding equity securities or other securities ofOIPR were issued in violation of 
applicable law or regulation. OIPR does not own, or have any contract or other agreement or 
right tn ~r-q11irf\ smy P-q11ity c.:P:r.11ritiP,;;: nr nthP.r sf':cnrities of any Person or any direct or indirect 

(i) Undisclosed Liabilities. OIPR has no liabilities or obligations of any 
nature (whether known or unknown and whether absolute, accrued, contingent or otherwise) 
except for iiabilities or obiigations reflected or reserved against in the OiPR Baiance Sheet or the 
OIPR Interim Balance Sheet and current liabilities incurred in the ordinary course of business 
since the respective dates thereof. Since the date of the O!PR Balance Sheet, there has not been 
any materiaf adverse change in the business, operations, properties, assets, or condition of OIPR, 
and no event has occlJ..._rre.d or circumstance exists that may result in such a material adverse 
change. 

07241 S-0034-02617-NY02.2057984, 13 
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(i) C9mpljance with Law. Since December 31, 2001, neither OIPR nor any 
director, officer, agent or employee of OIPR, or to OIPR's knowledge any other Person 
a~~nr,i:ite.rl with nr ~r-.ting fnr nr "" hP.hAlf nf nTPR, h~c::: rlirP.C'.tly nr -inrlirAr,.tly ( ~) m::.rlP- ~ny 

contribution, gift, bribe, rebate, payoff, influence payment, kickback, or other payment to any 
Pv1~uu, p1i.vc1tc: u1 publi1,,;, n:;gwdle;;!::i:s uffunu, whdht::1 i.u u1u11cy, p1upt::rty ur :st::rvi.1,;t:::i (i) ~u ubuiiu 
favorabie treatment in securing business, (ii) to pay for favorabie treatment for business secured, 
(iii) to obtain special concessions or for special concessions already obtained, for or in respect of 
OIPR or (iv) in violation of any applicable law or regulation or (b) established or maintained any 
fund or asset that has not been recorded in the books and records of OIPR. 

A RTll:I .F. IV 

1,demnities 

'+, 1 Sharehoiders Indemnity. Each of the Shareholders shali, and hereby does, 
indemnify and hoid harmiess the Company, and the affiiiates, directors, partners, members, 
officers, employees, agents, and representatives of the Company from and against any and all 
claims, demands or judgments for losses, damages, liability or expense, without duplication, 
including interest; penalties and reasonable attorney's fees (collectively, "Damages") incurred 
ihrising out of (i) a.TJ.y representation or ,11a.."1Ta."lty of such Shareholder in this Agreement which is 
false \vhen made and which has a }v1atw,;al Adverse Effect on the CompaI1y, or (ii) the breach of 
any covenant or agreement of such Shareholder under this Agreernent. 

Procedure. 

(a) In the event that any Person shall incur or suffer any Damages in respect of 
which indemnification may be sought hereunder, the party seeking to be indemnified hereunder 
/the "Indemnified Partv") ~av assirt a claim for indel1111ification bv written notice (the "Notice ' --- . . - - . . . - ., ,, ., ~ . 
of Claim") to the party from whom Lt1demrfrfication is being sought (the 11 Lndemnifying Party"); 
stating the nature and basis of such claim a11d, to tJ1e extent practicable, tli.e amount or estimate of 
the Damages attributable to such clahu. hi the case of Dai-nages arising or which may arise by 

,. ., • -, . • • • "' • . 1 T 1 ,,r. 1 ...... • . ~ J:!'- ____ ~'...._.._ ______ .._: __ 

reason or any trura-party c1a1m, prompny aner rece1pc oy an moemnmeu rany 01 wmtcu uuttc:c 
of the assertion or the commencement of any claim, action, suit, proceeding, arbitration, 
investigation or inquiry ( collectively, "Actions") with respect to any matter in respect of which 
indemnification mav be sought bv such partv hereunder, the Indemnified Party shall give the 
Notice of Claim to the lnde;;nifying P~tiy a_nd shall thereafter keep the Indemnifying Party 
reasonably infonned \Vit.11. respect thereto; provided, t.liat failure of the hidern .. nJfied Pa.rty to give 
the Inden1n.ifyii1g Party prorr,pt notice as provided herein shall not relieve tl-ie Inde:m.nifying 
Partys obligaiions hereunder, except that if the Indemnifying Party is prejudiced by such failure 
its obligations shall be reduced to the extent of such prejudice resuiting from such faiiure. ln 
case any such Action is brought against any Indemnified Party, the Indemnifying Party shaii be 
entitled to assume the defense thereof, by written notice of its intention to do so to the 
Indemnified Partv within 30 davs after receipt of the Notice of Claim, in which event the 
Indemnifying P~~ shall asstL~e all past a_nd future responsibility for such Action, including 
reimbursing the !ndemriJfied Party for al! prior reasonable legal expenses in cormection 
therewith. Ift1.e Inderrin.ifying Party shall asstnne the defense of such ii.ction, it shall not settle 
such Action unless such settlernent includeS as an u.nconditiona1 term thereof t.1te giving by the 
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claimant or the plaintiff of a release of the Indemnified Party from all liability with respect to 
such Action. As long as the Indemnifying Party has assumed the defense of such Action, and is 
contesting any such Action in good faith ~do~ a timely basis, the Indemnified Party shall not 
pay nr c:!Pttle ~ny ,.J~irru:. hrnng..ht 11nrlPr ~11t'.h A~t1nn. Nnh.vith~t:mrling thP- A~~1mption hythe 
b1den1nif}ing Party oftJ1e defense of any Action as provided in this subsection, the Indernrlified 
Party shall be permitted io participate in the defense of such Action and to employ counsel at its 
own expense: provided, however, that if the defendants in any Action shali inciude both an 
Indemnifying Party and any Indemnified Party and such Indemnified Party shall have reasonabiy 
concluded that counsel selected by Indemnifying Party has a conflict of interest because of the 
availability of different or additional defenses to such Indemnified Party which, if asserted, 
uumlri l,,,. ~rhn~rc:!P tn fhp TtirlPmMi~ng Pi:1rty, c:!llf"h TnifPmn-ifiP.rl Prirty c::hrill hrivP the: right to sf':lP.ct 

separate counsel to paJticipate in t1e defense of such Action on its behalf, at t11e expense of the 
Indernnif"ying Pai---t-y~ provided that the Inden1nifying Pai--t-y shall not be obligated to pay the 
expenses of more ihan one separaie counsei for aii Indemnified Parties. T'ne Indemnifying Party 
shall not be obligated to incur total expenses and costs in excess of the Indemnity Cap. 

(b) If the Indemnifying Party shall fail to notify the Indemnified Party ofits 
desire to assume the defense of any such Action within the prescribed period of time, or shall 
notify !he Tnderrmified Pa.tty that it will not assume the defense of any such Action, then the 
Inderrt.nJfied Party may assurne the defense of any such Action, in which event it may do so in 
such mai.·1ncr as it may reasonably deem appropriate, and the Indernnifying Party shall be bound 
by any determination made in such Action or any settlen1ent thereof effected by the Inderrmified 
Party; provided, that the Indemnified Party shali provide the indemnifying Party wiih reasonable 
advance notice of any proposed settlement; provided, further, that any such determination or 
settlement shall not affect the right of the Indemnifying Party to dispute the Indemnified Party's 
claim for indemnification. The failure of the Indemnifying Party to assume the defense of any 
,;;::11r.h Ar.tin-n ~hAll nnt hP i!P.P.mP.rl ::1 r.nn~i?.~_c::-inn that 1t i~ rf':qnirP.r1 to inc1P:mn-ify the Tnrl~mnifierl 

P~'"ty for the subject matter of such Action. The Indemnifying Party shall be permitted to join in 
the defc:u.Se of such Action and to employ counsel at its own expense. 

4.3 Limitations to Indemnity.The indemnification provided pursuant to 
Section 4.1 shall not exceed U.S. $10,000,000 (the "Indemnity Cap") . 

(b) The lndem_nified Party may not make or seek to enforce any claim for 
n~rri~gpi: nntil thP ~ggreg~tP a_.TnQHT'lt nf"llll n~ni~gPt! f"nr ml,-i,..l, thP TnrlPmn-ifiP-r-1 P~rty wnnlrt 

othenvise be entitled to indemnification Ui.tder Section 4.1 are greater thar1 U.S. $250,000 (the 
"Threshold An1ount'~). Tnereaaer, and i:n.ibject to the other lirnitations of this Section 4.3, tl1e 
indemnified Party may make or seek to enforce ciaims for Damages oniy to the cxient ihe 
amount of all Damages for which the Indemnified Party would otherwise be entitled to under 
Section 4.1, in the aggregate, exceeds the Threshold Amount. 

(c) No Indemnified Party may make or seek to enforce a claim for Damages 
under Section 4.1 which is an aggregate amount less than U.S.$! 0,000 (the "De Minhnis 
A m01mt"); provi0ra.c1 thM d::1lm~ fnr D:::i:mllgP~ i1P.riving frnm ll slng1P: f":vent or tr~n~ac:tion ~hall he 
considered a single claim fer purposes cf t1-1is claim. 

OT.?41S-0034-02617-N\'02 .i057!1S4. l l 
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4.4 Net 1naemnifiabie Losses. Tne amount of any Damages shaU not include, 
and shall be deemed net of, (i) amounts collected by the Indemnified Party in respect of such 
Damages pursuant to any applicable insurance coverage or third party indemnification rights and 
(ii\ anv oroceeds from claims. cross-claims and counterclaims that are actually received by the 
Lndern ... nified Party pursuant t~ a final judgment by the Inden1nified Party for ~laims or actions 
covered by such Damages. Each Indemnified Pa...,ty fhrther agrees that, in the event a.11y 
Damages shall have been previously paid by the b1demnifying Party and, thereafter, any 
insurance proceeds or any proceeds from dain1s1 cross-claitr1s and counterclai.ius that are actually 
received by the indemnified Party, then the indemnified Party shaii, promptly after receipt of 
such proceeds, reimburse the Indemnifying Party to the extent retention of such proceeds by the 
Indemnified Party should be duplicative in light of the prior payment of the Damages. 

4.5 Survival ofReoresentations and Warranties. Subject to Section 4.6, the 
rPprP.~PT1btinn~ ~nr1 ,varr~ntifll~ l"f"lnfainPr1 in Artit"'.lP. TTY <::.h~ll <:nrvivP: thP. r1n~11,g 11nti1 th~ sec-i'mrl 

~u1niversary of t11e Closing Date, provided that the representations contained in Sections 3. I (f) 
and 3.2(f) shall survive the Closing until the expiration of the thh-ty•day period following t'1e 
expiration oithe appiicabie statute oiiimiiations (inciuding any extensions or waivers thereof 
expressly agreed to in writing) . 

4.6 Environmental Indemnity. 

(a) Zanzibar shall, and hereby does, indemnify and hold harmless the 
Company, and the affiliates, directors, partners, members, officers, employees, agents and 
1"epr?ll.!?nt!lt;'1PC Af'fhe Comp!lny fi-rrrn nnr1 i:1gi:iim:.t i:iny i:1nr1 ~11 n~mi:igP.~ inl'.llTIP.il ::irh:ing nut of (i) 
ai1y breach of the representation and warranty provided in Section 3.l(g); (ii) any Environmental 
Claim in connection with ZDR, including any Envirom11ental Clai.i-n arising out oftb.e exceptions 
as set forth on Scheduie 3. i (g); (iii) any obiigaiion of the Company resuiting from any change in 
Environmental Law in effect as of the date hereof; or (iv) any capital expendirures required to 
bring the Company into compliance with any Environmental Law, including any expenditure 
required to comply with any Environmental Law as modified or promulgated subsequent to the 
date hereof; nrnvine<l. that any such indemnification under clauses (i), (ii) or (iii) shall only apply 
to the extent tliat any such Environn1ental Claim relates to Hazardous Materials that were 
emitted) discharged, disposed or otherwise released into L¾e Environ.111cnt on or before the date 
hereof . 

(b) Owens shall, and hereby does, indemnify and hoid harmiess the Company, 
and the affiliates, directors, partners, members, officers, employees, agents and representatives of 
the Company from and against any and all Damages incurred arising out of(i) any breach of the 
representation and warranty provided in Section 3 .2(g); (ii) any Environmental Claim in 
connectinn with OTP"R, indll{Hng ::iny F.nvironment::il r.l~im ::iris:ing n11t nfthe exceptions a~ set 

forth on Schedule 3.2{g); {iii} any obligation of the Company resulting from any cbar1ge in 
Environmental Law in effect as ofti1'1e date hereof; or (iv) ru1y capital expenditures required to 
briu~ the Cu111pw1y iruu cu1nplitl.Ilu: wiili w1y Envirumnt:nLal Law, i11cludiug, u.uy c:Apcuditwc 
required io comply wiih any Environmentai Law as modified or promuigaied subsequent io the 
date hereof: provided, that any such indemnification under clauses (i), (ii) or (iii) shail only apply 
to the extent that any such Environmental Claim relates to Hazardous Materials that were 

07241 S-0034-01617•NYO'.U05798-4. ! 3 
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(c) Such indemnification under this Section 4.6 shall be subject to Sections 
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4.2, 4.3 and 4.4. The indemnification obligations contained in this Section 4.6(a)(i), (ii) and (iii) 
and {b)(i), (ii) and (iii) shall survive the Closing until the fifteenth am1iversary of the Closing 
n.-.+.o .-.nA f-lu,, ; ... ,.:i..,.....,....,_.;~ ..... +~n'l"I nhl:nof.:.-. .... " """'♦ -.::,;"',..A in thic- ~ ....... tinn .J. ,r;/t:1\(iu\ !U\11 fhViv'l c:h~ll 
LJr;J,.1,V U-1-IU. u, .... U . .JUVU,-1.JU,U~I.IVI.L vu.1.15u.1.1v1•~ ..,VULl,I.U .. l ... U- IU ................................... \ ... /\'., ...... _ , ..... ,, •• ., ~--♦ 

survive the Closing until tt1e second anniveisary of the Closing Date. }.Jcither Zanzibar nor 
Owens is obligated to pay any Damages under ihis Section 4.6 unless such Damages arise out of 
a matter as to which a Notice of Claim has been made to the Indemnifying Party on or before the 
fifteenth anniversary of the Closing Date with respect to claims made under Section 4.6(a)(i), (ii) 
and (iii) and (b)(i), (ii) and (iii) and on or before the second anniversary of the Closing Date with 
respect to claims made under Section 4.6(a)(iv) and (b)(iv). 

4.7 T)f,i;;,:,i;;:.nlntinn nfthP C:nmp::iny_ThP. ~h~rf':hnlrlP.r.;;. hP.rehy agree that_ lfthe 
,.-, ....................... T :+ .. n~l;n+o ... ,-1;..,.:,,,-,+n ........... ...+nA.-.. ...,.,.::i,...,.,l,,,.::i,-rc, nffir>PY""' emnlrn,PPC' ~o-~te !:Inti 
'-'Vlilpau..)', ll...> Q.llllltU.\,,;,, U..UvV~Vl~, .l-'Ul.UJ.,._,1~! J.U ... J...UV.,._,l.,J v,,,...,...,_..,, u..1plVJ...,...,.,, ....,0..,.,,.., .,_,.,. 

representatives incur Da1nages that would, other thai1 for the Indemnity Cap, be subject to 
indemnification under Sections 4.i or 4.6, and such Damages, individuaily or in the ag1'\legate, 
are in an amount in excess of the Indemnity Cap (such excess, the "Indemnification Deficit"), 
then, the Shareholder other than the Indemnifying Party (the "Other Shareholder") shall have the 
right to petition that the transaction contemplated by this Agreement be unwound and the 
heneficial ownershin of each ofZDR and OIPR to be returned to its nrevious beneficial holders --------~- ·-------,r----··-----.. ---··---· - -· ·- -· - ... 

/"T T-nurinrl Trane,;a,-.t;n,..,,,,, nrnviA~A thM th..- TnriPmn'ffiri:i.t-i"n T"'l.ofirit ~hi:111 hP: Ol"P:::ltP:1" th::in \. ._,,,n....,_..,..., ,,....,.,~...,,_,.,..,...,..._. /! t:' .. ...,._...,. ) ............... ..,.., .... .._._....,,....,..., ... ..,..,.,....,,..,__.._...,__., • .,u-•• -- r::r--•-• --•-• 

U.S.$5,000,000 for such rigllt to be effective . 

lb) In the event that an Indemnification Deficit greater than U.S.$5,000,000 
occurs, the Other Shareholder shall (i) provide a written request for indemnification of such 
amounts exceeding the Indemnity Cap and, (ii) if an acceptable resolution is not reached within 
thirty days of the delivery of such request for indemnification, provide a written notification to 
the !ndeJ"lnifying Pa..rty dem,mding an Unwind Transaction, Promptly following the delivery of 
en,r.\.,. T\r,,ti'h,..-:i.t1nn 1'l-i.::io ~l,,,;i,..-,=,,l-,n1r1Pre eha11 m""'"""t tn ni=>o-nti..:.ti:ii -in on"r1 f~ltl, tl,P. imnlPmP.nt~tinn nf ._,..,...,. .. , .1,...,.,,,~..,...,.uvu, W.&'-' ..., .......... ..,.u.,,-..,~~ .,.u..,.,u uu.,...,., •'-' u..,e,.,_,u .... .., .... b'-''-'~ .,,...,•••• -•..- -•4r•...-u•-•••-••-- --

U1.e Unwind Transaction which shall have the oveu~ding objective of unwinding the transaction 
effected by this Agreement while dividing equally the costs and benefits of the period from the 
date hereof to the effectiveness of the Unwind Transaction (such period, the "JV Period"). Tne 
Unwind Transaction shall include, without limitation, the following characteristics: (A) each of 
ZDR and OIPR shall be returned to Zanzibar and Owens, respectively, (B) the effects of the 
gains and losses during the JV Period shall be shared equally, (C) the effects of any capital 
;nvP.~tmP:nt<:: nr ::1..:-c::.P.t ,lir.:.pnc:.itinn_,;;: 1n thP. rP..i.:.pP.<1:tivP: npPrMing fa~ilitit=!~ .i.:.hAll he netted and 
n-f'f',c,.,,.tt,f'r,n ,......::i,,l;tc, ,.,..;,., ... ,.. +-r. th.::. r,,,-.......--ot;nfT -f't:1,..~l;tu-,.,:,.r>oh,;,..,n th A lr.11rQr nnrnhQr n1' t'ni::,. l,,iohPr ln'-!Q ~'1. ...,._.._~,_...,LUl.S, ,_.._..,.,_.,~~ 5''1'...,U LV r,..1n., vy'-' .. U.Ull,6 .. "...,'''"J LV,_...,,,...._.,.5 1.uv ,vn..,, 1n,•ouv..,• ,., .. -,..., u ... o-' ... ..,• • ...,.,..,,......., 

the case may be, (D) the unwind structure shall be detennined so as to result in the most efficient 
tax structure for the Shareholders taken together, with offsetting crediis provided to such 
Sharehoider as wouid incur greater tax iiabiiities due to the Unwind Transaction, (E) any long
term supply contracts will be divided based upon the respective production levels of ZDR and 
OIPR in the 2001 calendar year and (F) any Damages or potential Damages subject to 
indemnification under Section 4.1 or 4.6 hereof, as to which compensation shall not have already 
been oaid. shall remain with the lndernnifvinQ Partv or the oneratinQ comnanv to be beneficiall,.; .a.: , . --- .... ---- ... ., . ...,- ----., -· ---· - .. - -- ...... ..., - -· .. .. ., 
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held by such Inderru-1if),ing Party. The Shareholders acknowledge t½at the previous sentence is a 
partial listing of the considerations to be taken into account in carrying out the Unwind 
Transaction. Tne costs reiated to the Unwind Transaction shaii be bome equaiiy, except for the 
costs of counsel and other advisors to the Shareholders as to which each shall bear its own costs 
and expenses. 

(c) The rig.ht.~ Anrl nhlig::1tions ,;;et fnrth in thi~ Section 4.7 ~h~ll terminate on 
the second anniversa...T-y ofL½e Closing Date, unless written notification demanding an Un,vind 
Trai.1saction is delivered to the L-1demnifying Par-ty prior to such date. In order to be valid, such 
written notification must (i) relate to Damages that have been incurred or, if not yei incurred, are 
more iikeiy than not to be incurred and to be subject to indemnification under Sections 4. l or 4.6 
hereof and (ii) when taken together with other Damages previously incurred, will result in an 
Indemnification Deficit in excess ofU.S.$5,000,000. 

ARTICLEV 

Miscellaneous Provisions 

5.1 Governing Language. This Agreement is formuiated in the English ianguage. 
Notwithstanding the translation of this Agreement into Spanish or any other language, the 
English language version of this Agreement shall be controlling and shall govern in any legal 
proceeding. 

"·' P.YpFmc::P.c::_ WhPthP.r nr nnt ~my nfthP. tr~nc;:::i~tirm<:: ~rmtP.mplMP.ti h~rei:hy ~rP. 

consiL111mated, all costs and expenses incurred L"1 conr1ection wit...½ th.e Operative i~greements, 
shall be paid by the pa.i.Ly incuu ing such cost or expense, except as the par-ties shall otherwise 
agree; and. provided, further, that any expenses incurred prior to Ciosing related direcdy to the 
incorporation of the Company or to otherwise obtaining the necessary governmental approvais, 
permits, authorizations and registrations and processing immigration, tax and labor matters 
related to the project shall, to the extent allowed under the Applicable Law, be considered as 
contributions to the share capital of the Company and treated accordingly by this Agreement, 
The provisions of this Section 5.2 shall remain operative and in fb]l force an.d effect regardless of 
t..li.e expiration of t11is Agreement or ta"lc consummation of the tra.a""'lsactions. 

5.31-~o Third-Patly Beneficiaries. This Agree1nent shall not confer any rights or 
remedies upon any person other than the Shareholders and their respective successors and 
permitted assigns, except to the extent granted to other parties to execute the other Operative 
Agreement. 

5.4 Entire Agreement. This Agreement constitutes the entire agreement among 
the Shareholders related to the subject matter hereof and supersedes any prior understandings, 
agreements, or representations by or among the Shareholders; written or oral; that may have 
related Lri any way to the subject n1atter hereof. 

072415..00J4-02617•NY02.20S7984.13 
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the benefit of the parties named herein and theirrespective successors and permitted assigns. 
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5.6 Assignment. No party may assign or otherwise transfer any of its rights or 
obligations under this Agreement by operation oflaw or otherwise, without the prior V>'ritten 
r.on~Pnt nfthP nthPr P~rtlP~. Any pnrpnrtPr1 nr MtP.mptp,-1 ~c:c:lgr,mPnt ~nntr~ry tn thP. tP.rm~ hP.rP.nf 

shall be null '4'1.d void and of no force or effect. 

3.7 Cuw1tc:1ywl:s. Thi:s Agicc:u.1cut 11u1.y be C:AC!,,;utvd U.i vuc: vi u1u1v vVw1kJpait.-=i, 

each of which shaii be deemed an original but aii of which together wili consiiiule one and the 
same instrument. 

5.8 Headings. The sections headings contained in this Agreement are inserted for 
convenience only and are not part of this Agreement and shall not affect in any way the meaning 
or interpretation of this Agreement. 

°'· Q Nntir.Pc:. Nnt11"PC: givPn 11nr1P.r tl,ic;:: A grP.PmP.nt .c:h~ll hP. in writing ~nti ~ha II he 

effective when actually delivered to such party by hand, telex or telecopy to an officer cf such 
pai""'t'y or on the date indicated on the signed receipt- if sent by 111ail, postage prepaid. 

If to ihe Company: 

United Caribbean Containers Limited 
c/o Industrias Zanzibar 
Autopista Duarte Km. 28 
Santo Domingo 
R PJ)nhl-irn nnmin;r_~m~ 

Tel.: (809) 412-221 I 
Fax: (809) 559~8048 
Attention: Carias Bermudez 

Ifto Owens: 

Owens-Illinois, Inc. 
One SeaGate 
Tn1"'1n, nh;n '1 l666 

Tel.: (419) 247-1032 
Fax: (419) 247R1463 
Atteniion: James W. Baehren 

and to: 

Simpson Thacher & Bartlett 
425 Lexington A venue 
New York, NY 10017-3954 
Tel.: (212) 455-3 I 88 
f"RY' (?1 ?) d<;<;_')<;f)? 



... 

-
... 

• 

... 

• 

... 

• 

• 

Attention: Aian M. Klein 
S. Todd Crider 

or at any subsequent address of which Owens may notify the other pruties in writing. 

If to Zanzibar: 
Tnrlm::trin~ Znnzihnr ~-A-
,.ii.,utopista Du~~e ¥'~rn. 28 
Santo Domingo 
Repubiica Dominicana 
Tel: (809) 412-2211 
Fax: (809) 559-8048 
Attention: Carlos Bermudez 

With a copy to: 

Troncoso & Caceres 
Calle Socorro Sanchez 253 
Apartado Postal 1182 
Sa.'1to Domingo 
Republica Dominicana 
Tel.: (809) 689·2158 
Fax: (809) 688-8985 
Attention: Marcos J Troncoso 

or at ai1y subsequent address of which Zanzibar may notify the other parties in wTiting. 

5.10. Governing Law. Tnis Agreement shail be governed by, and shall be 
construed in accordance with, the substantive iaws of the State of New York. 

20 

5.11. Arbitration. (a) Except as otherwise specifically provided herein for the 
resolution of deadlocks, any controversy or claim arising out of or relating to this Agreement, or 
the breach t_hereof, shall be settled by arbitration in accordance with the then existing 
L'1temationa1 l·..rbitration Rules of the .. ~ .. merica.11 A.rbitration Association (hereinafter "A .. A..A"). 
The arbitral tribunal shall be composed of three arbitrators. Each party, namely Owens and 
Zanzibar, shall appoint one Arbitrator. If a party fails to appoint an arbitrator within tl1irty (30) 
days after the date the ciaimant's Demand for Arbitration is communicated to the other parties 
(hereinafter the "Notification Date"), the AAA shall make such appointment. The two 
arbitrators thus appointed shall attempt to agree upon the appointment of a third arbitrator to 
serve as chairman of the arbitral tribunal. If said two arbitrators fail to agree upon the 
~ppninhnP.nt nf .::i1f"h thiril ArhitrAtnr w1thin c;;.iYty (fiO) rl::::iyc;;. ~ftP.:r th~ Nntificatfon Date, the AAA 
shall make such appointment. The place of arbitration shall be New York, Ne\1/ York, United 
States of An1erica. The arbitral proceeding shall be conducted in tl1e English language . 

(b) To the extent that they rnay validly so ag,ree, the par·-ties hereby exclude any 
right of appeal to any court in connection wiih any question of law arising in ihe course of the 



• 

• 

-

-

-

• 

.. 

• 
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arbitration or concerrJng the arbitral award. Tiie arbitrators are hereby autJ1orized by the parties 
to consolidaie any oilier relaied actions commenced by and among ihe parties, including 
specifically regarding any of the Operative Agreements, into a singie arbitral action to the extent 
it is in the interests of justice and efficiency. Judgment upon the arbitral award may be entered 
in any court having iurisdiction thereof or having jurisdiction over any party or any party's 
assets; orovided that if Owens is required to enforce a judgment rend~r~d by the arbitral tribunal 
~g!=!-ind 7i:1,i7;b~t", Omens !"ltirl 71:in.zibi:ir ~grpp th!lt OmF>nQ i:h!:ill Anfnr('.P. Q11C'.h jrnigrnfl:nt hy 
arbitration in and in accordance -with the then existing rules of the Santo Dentin.go Chamber of 
Commerce. 

(c) Each of the parties hereto acknowledges and agrees thai (x) monetary damages 
would be an inadequate remedy for a breach of any of the provisions of this Agreement, (y) in 
addition to being entitled to exercise all of their rights granted by law, including recovery of 
damages, the other parties shall therefore be entitled to specific performance of its rights under 
tl,1Q ,,A grPPTY'IPnt i:i-nr1 {z) ;Tl fh~ PUPnt nf~ny i:il'tirm f"r ,i;;ipprifir. pprfnrm~n0.P.-it 1-:h::1l1 W::liVA thP. 

defense L1at a remedy at law would be adequate. 

5.12. Amendroents and Waivers. Th.is A!¥eement maybe ai-nended, modified, 
superseded or canceied and any of its terms, covenants, representations, warraniies, undertakings 
or conditions may be waived only by an instrument in writing signed by (or by some person duly 
authorized by) all of the parties hereto or, in the case of a waiver, by the party waiving 
compliance. 

5. 13. ~evP.r~bilitv. _A_11y term or provision of this Agreement that is invalid or 
unenforceable in any situation in any ju..-risdiction shall not affect the validity or enforceability of 
the remaining terms and provisions hereof or the validity or enforceability of the offending terrr1 
or provision in any other situation or in any other jurisdiction. if the final judgment of a court of 
competent jurisdiction deciares that any term or provision hereof is invalid or unenforceable, the 
Parties agree that the court making the determination of invalidity or unenforceability shall have 
the power to reduce the scope, duration, or area of the term or provision, to delete specific words 
or phrases; or to replace any invalid or unenforceable term or provision with a term or provision 
that is valid and enforceable and t.11at comes closest to expressing the intention of the L11va!id or 
unenforceable term or provision, fu7.d this At;1eement shall be enforceable as so modified after 
the expiration of the time within which ihe judgment may be appealed . 

5.14. No Violation of Law, This Agreement shall not be construed to require 
either party to be compelled to do any act or remain in any situation in violation of any law 
applicable to such party. 

n??.41 ~0014-ll?l,,1"1.NVm ?MiQR,:1_ 11 
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fN WIT.NESS \:VHEREOF, the parties hereto have executed this i\..~eement on 
the day and year first above written. 

Oi PUERTO_R[CO ~S Il-.JC, 

By:. ___ ~_._._J..J_~_•_--_-__ 
Name: Edward C. White 
Title: Assistant Treasur_er 
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Oll)EI' ()I C>e Puerto Rico (SE:C~,-1C•) Pa.ge: 1 of5 

Rapo1t Ill: 11\IC:i INCOME STATENIENIT 011:e: 91HUZDDZ 1i1:2.1:211 
"' As, of ,end of ,-.ugust 200:2 Data CJ11,aH1ri 011: 911:IIZDD2111:ZB:1U t;J 

llll<mthly· B11lan1:& ••onthly Balan1;e l'o Ode Net Balance Prl1:,rYur 1 ... 
Curront M◄:mth Frlor·Y■ ar C'um·nt Jllonlh Ycear-To.dil'le ID 

1 
SALES, 

~ tWII CUSTOMER :l.0Ei6,356 ;i,2!,3.013 2'1.615,1119 1U.473,9<13 

120• 0TH FOR i\FFIL ... 
1212 OOMAFFGONS ... 
1216 FOH AJ:f CONS 3ni,8'76 (7:r,281) 'l.056.3'10 306,6'14 Vl 

0 
1220 TOT rnmss SAL[$ :l,442,2:~2 ;~.2CIS,7a2 2:1.671,5.19 111,780,5-'17 

122, AI.LOVf•CUST<JMER 
1225 DISC ON S.AI.E-S 3,.2!}8 2,5:ra 24,8~~7 22,0'I 1 

122.5 AUOW-DCrM J11FFll D 

122'5 ALLOW",FOR AFAL 

1231:; NEr6.6,lES :J,4:JB,9:14 :~.2013.01>4 2:~,6◄8,702 1Ivsa,S<1G ,J 
X 

coin C>F S,ALl::"S 
14M SUEITL ~01™ 1COS :~.9J6,9ll.5 'l,870.3!51 ilJ,386,775 1l5,5fi-2,3'78 

:zs111 INV COS-FlXEIJ 
:~·1 DEL.COS 
:2~) 1ROVALTY EXP-COS 

:~52':l OTHER COS 
:~s2:1 1M-1:;.E !~ SH COS 8t.1•i7 86.0:lO 461,2•19 5-4:6,4114 

14S!i NOHM DELIIV C:0S :to1s.1:12 'l,9!5B,•M1 19,848,0:!◄ n.,~18.822 

'l-46-11 MFG VAR fR NOAM ,[52~1.868) 29,N3 (1,744,785) (321.7<,2) 
11.fSEI ACT FIX&PER CST 
'.146(1 NOF! FDC&PERGSl" 

1i-46SI l'RCIOOCT I.OSSES 
1147{]1 HEV INVT"I STI>S 
1:-471 t~ON RE'OCiC &:SPEC 

1472 0TH CS OF SAJLES 346,7113 6~.91M 1,617,(i:YI 1,504,255 

~~17 PENSE)(? STP-UP 

:.1'-'!14 OTHER COS $71P\JP 
l>, -1-474 ;wrv \J:AllJE VAR <D 

1-476 UFO VAL AIJJUST 
I\J 
l>, 

2342 l"OT11U. COS, STPUP 113,7.:!.0,8'73 16, 2 !:1:1 .335 "" ;~.644,(},!~7 ~1.048, 1•16 
~ w 

2391 GR PFT su;s !:iTP S94,8U7 154,9C)6 :2,9:1'5,BZ9 4457.171 
0 
0) 

1490 GEN SE1LtG, EXP 1•6,0EiO 15.0'35 116,1:B0 105_6::20 :' 
1504 EIRAl~U SEl.l EXP 0 

1500 GEN MKTC3 EXP "' 
1512 GEN AOMIN EXP 5'5,.,4{16 '42,167 S~IS,3·51 3CIO,fi05 

1494 F( D&E 



,, 
' • ' ' ' ' ' ' " I► 

,OIDEF' 01 De Pue,rto Ric:o jSEC3,-101 l~ge: 2ol'6 

:Re11orl 11)1: IIIC!I INCOME STATEMIEl,rf Date: 8/Ul/2002111:21:2·1 

.A.s of ,mdof Augnt 2002 t"'ta croatad ort: 9frnJ2002111:26:tl~ ~ 
~lonthly Balan<:e filfoojlllly Bal111nce T,o o,ata !Net Balance Prior ,'eal' I ... 
Curreri! Mi>nth PriorYur Curranl Honth Yt1211-To-da:te OJ 

I 
15-23 AOM1N. CHARGES: 

~ 2359 OPIER EXP STEP 11,5116 57_2~12 as2,s:11 406, 1:25 

11sa CAP. & Ol\i'ES7r. 
U61 TO'rAL CAPACITY 

... ... 
235,) smr MFG (>PER S'f :~.915,61)3 :r.105-,~ID 2Ct,J73,<104 U!.697,4150 VI 

"' 
239:~ ERN Ffl OPR STP 523,3:U D7,6Ei4 ~~,27.3,2rnl 61,046 

OTHER DE,DUCTIONS 0 
'152!1 INT EXP-OirH S-T 24,3'18 3S,9fi1 19:D,m!◄ 255,s:~s 
"1521) INT EXP-OUT l-T 

.... 
'15~1 INT•OOM AIFF GOOI 

~ 
'1531' !NT-FOH AFF C:ON 32.7111 :,9,5!i6 24:1!,6(15 307,807 

:153u INT-Olli F()R JL,FF 

'!54fl INT,CAP LEASE 
:~1 :sue1T ltlTEl~ STP S7.~i9 75,517 431~.6;~ 563,3•13 

il55!;i INTI. COMN!..ot:SC 

1156(1 DST OISC&FIN ex 
1156<1, I..OSS(P)-Sl.ASST 

1I56l!i .AM PRE:OP1iOFtG I~ 
;1ag4 J!W F'RE:ORG E.X: ST 
1!57e; 1.0SS{P)F EXCH R 
157!!; I.OSS(Plf EX UNR 

1580: EX COST A1CQlJIS 
1568 MISC 0,PENSE 62,5<,0 0 62,5-,000 2:~.000,000 

1592 EXPOSURE LOSS 
1596 AMCIR (;O0,DWILL 

2921 AMT-!NlrANGISLES 
2'.164 ~►BT OTll-j EJ(P ~nP 82.5<>0 0 62:5-.000 2'.l,DOOJllXl A ... 

"' 
2363 ~iBT Olltt 01:0 STP' 119,5fi9 75-,517 ,.ooJ.s;;ig 2:J,563,J.43 "-' A 

" ~ 
ftO'l'ALTY & TA INC:OM:E ffi 

1316 FtOYAlllES-OTHEH 

1320 ftOY..fORAFFCOH ,, 
1324 HOY-OTH ROR Aff "' 1326 f!OY SHR·F AFF C 

(,J 

1332 ltOY-$HR-OTHlcR 



I' • ' ' ' • ' ' I I► 

•OICIEF' 01 De PueIto Ric:o (SEC3-10) IPage: :3 Of 6 

IRe110il ID: l!ICS INC:OIIIE STATEMENT Oa1.: ![IJ1ll:rnJ(l211~2·(:21 

As or nr1d of ,'!lug11.rst 2002 tiata cre:rte1:f 0111: ,,mmn211,211,11: i~ 
Month!)' Bil'lanc:a "'!onthly a111am::.e T<!> D111e INot aaranco Prfur Yaar I ,_ 
Current M◄mth PrlorY11;1r Cunont Mon1th Y<Hr .. To-dat& ID 

I 
134~ TA-DHIER iij 134! TA INC,OTI-IEFl:S 

135:z TA INC-f /IJFF CO 
13515 TA INC-Olli F Af 

,-,_ 
1361) TA-8US.PEHSE ,,, 
136•~ TA-CROSS CHARGE '" 
33n :SUEIT ~OYCHA-NET 

1DTt-rER lt.'COME ,::, 
'123!! l)IV-OTHER 

1240 DIV•DOl\'IAIFF COH 
... 

'124"1 l)IV-FOII Af'f CON !i! 
'124!1 l)IV-OTH FOR IIFF 
:12~1 S.UB,T DIV lr~COME 

1,25fit INT IINC,OniER 

1.26(ll INT•DOMAFFCON 

126' l~T-,FOft AFF CON 
1266 INT ••DUI FCIR JIFF 
12n ~iUST It.IT INCOME 

1282 E:OUTTY EAHN DOM 
1300 f'OREIGN AFfll. 
2695 EXCOAIMR7r FO ST 

2691 i!!IMCIRT. STl?'-Ui=' 

"''" ~:ST EOIJ EHNG ST 

1376 CiAIN-SP.LE .A.SSET 
1385 ~:ue PH MGH PTS 
1396 F'FT{L}-,SALE SEC " ,µ 

1400 M;:T RENT-HE&PP '"' 
1408 C:OMM EARllil-AFFll. '" " 1412 Clll ~~ GAS PNC "" 
1420 INTRA CO-XCHRG 

µ 

1424 OTHl~RldtSC ~ 
1-425 NRSC INC: - rAC 

2393 SUB 0TH INC STP 
:0 

2.352 EP.N A PLT GL ST 40:J,772 22,147 1,2m.6E,9 (23,.S0:\297) 'r1 

11s20 REG1UI.AR ~IC TAX 



• , • • , 
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()IIJEP OIi o., Puerto Rico (:SEI:3.10II Page: O ol 5 

f!eport ID:: INCS INCOME STAllEMENT Cate-: 911E~20~Z 11:21:2·1 

As of fmd of ,,,u911J1t 200.2 Data c~11te1f 0111: BmlJ20!)21I1:2ll:1lJ ;~ 
~lon1hly 'Balance ~lon1hly Bo1l.ance To Oillfl IMol BalitflC.O Pri1or'l'&a, I 

'~ C1montMc1nlh P11'iorYaar Current Mofflh Year~To-d.1I:e m 
I 

'.13~• TAx-l/ND ERN ,EQ 
'13 ;1B9!f REG INC: n1X .ST "' 4~62f: NT HO llX F'RO ST 

1-62~ INVEST CRIEOIT 
~ 
~ 

41365, SBT PRV-OOM STP U1 
'~ 

163:2 f'DHEIGN l~IC0ME a 0 3CII 24.5:~ 
163;1 SU6T FORINC TAX a 0 3CI_I 24.5:t3 

1636 [)EFERREO TA.:< D 

2366 SUS PROV !S&l ST a 0 3c,t 24.5:!3 .... 
1648 ~•TATE.!~ LCICAIL 

51 

2367 lOT PRV INC SIP 0 0 3Cl1 24,5:23 

2368 SUB PRt:JV iO( SIP • 0 JCl1 2-4,5;~3 

2,53 €'ARIN BEF MIi ST ◄0'J.,712 2.2,1 ◄17 1,20'il,3ti>B (23,526,820) 

1'672 MIN 1NT SUBS 

2J54 E:RN BF All S TIP 40;i,n2 2:2,1◄>7 1,20il,Jjj'6, {23.5213.820) 

2:355 ERN SFCHG, PA: ST 40:!,772 22.1'1-7 1.20,,:,<<> (2J,52G,B20) 

1724 INC~l)ISPOSAL IJJ 

1728 FIT-C~SPOS DIV A 
~ 

H32 NET DISIPOS DIV '° 
"' A 

1W34 NOL CARRYOVER -J -
Hill2 GROSS EXT ITEMS ~ 
Ui96 Fa>lir,lCTA)( 

,, 
1740 CUM EFF-RE1 EIEN !:ii 1742 CUM EF!'•Rt:'T EIEN 
1i150 NET4C1JM-Rl:Tl:IEN 



' I I 1, 

CQDIEP 01 De Puerto ltle<> (~iEC:3-'IO) 

Report I): IN1CS 

!I14Ei CUM EFF-lNC TAX 

IIET ERi~ F PR ST 

EBll" STEP-UP 
EBIT BEfOHE GW.AM()fl:l'IZATION 

It 1• 

IINCONlt :STATEMENT 
As •Df end ,;,t August :mo.;! 

lbnlhtr Bahnot Monthly Bal:mc◄:t 
Cur,rant: Ma,nth Pirior YOllr 

403.712 

461□.~•1 

461),8.'.J.1 

2:1,1 ◄1 

I' I I 

F'aliil◄J: !i of S 

IDabl: !N18f:ZOIJ2 11:2'1:Z1 

Data ,cre,ded 011; !1/1312002 11 :211:1!: 

To Oiilt8 Nel Bal llnO!t 

CLI rr•irlt Mont:h 

1,209,3€8 

1,648,2~18 

1,64S.W8 

Pr(orYear 
"'f'M.r-To•-d•t• 

(22,93B,954} 

122,93!l9541 



f • ' • • • • II .. .. 
OIDEF' C~ De PueIrto Ri<:o ISECJ-10•) Pau■: ! ot14 

Reporl IC>: CBS GONSOLIOA.TED l!AI-ANCIE SHEET Da'l■; !111131W02 ·11:19:S2 

As of 1md or Augusl 2oc12 9f1:!l2tM12 ·11:~!B:18 
(J] 

l)■ta1 cn!t-ated cm: ll1 
lJ 

1rHlate N4:P1 s~ram:e 1·0...aate NetBalam:e 1Prlc1r Y,aiar Ylilff Encl Balan1t:1 ' ,~ 
Currnnt Mor1UI IFI rhllr Mont:h Cu1rro1rit Nlonl.h PriorYeisr "" I 

CUIRRENT ASSETS !~ 0004 CA:S:H 3!14,066 3Bl.439 71,218 111.302 1'-l 
0008 EMPLOYEE FllNOS 
(1012 IMPRE!~T FUNDS ,~ ,~ 
oorn TIME DEPOSll"S VI 

00210 SUUTOTAL. CASH JU.4.DBB 38\,4:Je 71,216 111.302 
,~ 

002-< S-T SECUf;!fTH!S 

0021~ u s GOVT :sec:UR 
IQCJJ:~ CASH!, s-ir Sl;.C ll:14,0-~t :lfif,4:39 'l'1,.l18 fl1,30:Z 

,o 

-l 

i!lt.CCTS & NIOTl::S REC: ~ 
1;)03!j, ·CUSl NO'f'I~ R1:;c 
1)040 COST #1,CCT REC B,0!'2,-4<[}7 7,SEil,199 5,9~i7,110 6,8!i3.0199 
ll04n TOTAl •CUST /JJCS B,ffl:'2,4•[)7 7,SfJ1,1e9 5,9!i7,110 6,B!JJ,0199 

.RESERVES 

IRES FOR ALLOW 
llO.~! '"LL,CNI/ .. BG 1i1 

00511 PROVISIOl'il 

006(1 HECl.-ACClr RE;c 

"""" i\CCIUlRED 
()(16'1 11\!RITE.JDFFS 

oon J:;NC(NGi BA.L.AHCE 

RES D0,U8T AGC1S 
(107Ei DOUBT A/C-BG1f1 !:16,2:70 !16.2"70 iiS.433 !58,.dl33 
(108CI PROVISION! 1~18.0:29 2 0 '16,~~77 
CIO~, JlECOVIERIES 

(1081!1 11,,CC!Ulfi:ED 
(109:;;' ,nJRiTE•t:>F-fS 0 0 (38,4:13) (3..S,◄•40) 

,,. .. cme, JIJR RESERVE•ENCl z;i.11,2i!m ~16,272 :m,<lOO :;J6,no .,, 
BES CASH 'DISC "' ,,. 

CltOCI DISC--BO 111 -,] 

(1104 PRC:llVISION -
CII08, l~CQOIREO ~ 
(1112 OTHER 
(illt6 HESERVE•ENO BAL 

1J 
4'707 HES REC STPUP 2:i~4,2'~ ~l6.2n :zo.coo 96,no 

!:3 t1l23 INT IREC: • 01\C 
IJl124 OTHER .AJC REiC 1117.212 2'11,256 t:1.470) 1.:~12 



,, • ' " ' ' ' • ' IJ " 
OIDEP C>I De P'uo1rto Rlc,o (SECJ-10) Page: 9o1' 14 

IReporl 10>: C EIS c:ONS()LIDATI:D IIAI.AHCI: SHEET Dale: 9i1U/20D2 111:1511:~~ 

As of ond of .August 2002 Cfata created 0,1: 9/111/2002111:28:111 ij 
T'o.-da1o Net Bal:mce 1·0-o1h1te Net Balance- Prlo1r Y tiar Yt~r 1:nd Balarn:~ ' ~ 

Current Month Prior M 1;,nlh Current Mon(lh PI·1orVeair CD 
I 

2708 TOTRl'C STl'tll' a,os.5,3:~ J,876,1U3 !i,935.~lO 1i,758,H)1 ij 
INVENTOR,IES 

0134 F.C.00,0S T011AL ~➔.,e.9,rn., i,,SBJ,◄j~ t11,352,6i'9 il,960,:2'19 
~ 

~ 

013; PKGS l~ FITfGS (JI 

014•[) SUDT f'IN, OOl:,OS: 1), UH}, U>1 11,883,44!3 
~ 

11-,352,8i'91 13,960,2'.19 

RES - FIN GOCIOS 
•0151, RESERVE,.ENC, BAL 
•(}1613 RE~W~IREAL f>FT 
10-16•~ LIFO WI.LUATJON 0 
11)1715 TOl"Al RESERVE~: 

:2710 LIFO WI.L Sf PUP i :r11·1 ror RES :STF\JP 

:211;~ FIN GOODS STPUP !J,189,1E)1 IJ,B83,4:;!J I 11,352,8l'9 l~.980,2·19 
1WOHK IIN PROC 

tmm WIN PftOC TOTAL. 
IRESFCiRVli11P 

ll20il l~ES-Ul•IRE.i"L f1FT 
02.0U I .. IFO W~l.hHIClN 

0220 TOl:Al :RHiER'VES: 
:u1~~ l..lfOWiJ.. STPUP 

Z1M TOTAL IRE:::; STPUI> 
:t71S 1~1' WflP STP!UP 

RA.WM,TERIALS 

CJ2JO llA.VU4.4\T. ·rolAL ·1,5□2.2153 'l,018.SUO 11,170,S(l2 1.2t'2.◄'95 

RES-R/IW MAT 
()23,;i' 13EGi BAL 111 
[1244 ENrnNGi BAlANCE 

Cl24fii l~ES-UNREJ'd.. f'FT 
CIZS2' UFO VA.LUATION 
Cf264 liOTAL l~ESERIJES 

,. 
~ 

2?16, l.lFO VAL SWIJl "' 
2:717 TOTAL HES STPur• IU ,,. 
2:ne NETRM .S.WIJP ·1.s~:i,z.21;3 ·1.orn,sno 'I, 170,81)2 1 .. 202.-495 

--J 

C<m OPERA"flNG S~JPP ·1.60.7,049 1,41:19,0'18 ·1 ,916,2150 1,.5153,4J0 
.... 

2:72{1' roT.AL IN~ ST f'UP U.29'8,4JJ 11,J11,o:~1 14,411-9);1•'1 11.71!16,14◄ ~ 
C1264 DOM Af'Flt CONS ,, 
Ct28B fOR ARFll ICONS 3,1,128 7,5'17 1,9151 t:~7.917 !ii U320 OTHER FOH AF'FIL 'l,716,9118 1,109,aas 1,6(!15,6:55 1.7'17.520 

ltES 05D 
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Oll)EI' (II Cl& Puerto Ri1:o 11SEC3-1(1) P~1e: 10 4:,f 1-4 

Report JD: C:BS COl~S<DLIIOA,TEO llA1.Al~CI: SHEET Dalt&: i/U/20'02 '11:19:6:t 

Am, of 1&nd of Augu-at 200·2 l)ab1 Cll'-lttd on: 9/1:!IZl102 ·11~:6:11! lfl 
1ro-clate Net &lam:e 1ro-t1lato Net B11~ianc:• Prh:i,rY1~ar Y1itar Emil Balam;t I 

C'ummt IM"orlth F'rt1nMont1, Cu1rrent Nlonth PrlorYoar 
,-
ID 
I 

02UZ PREf>MJ EXPENSE 1,1 ·m,415 9~16,0S8 3e10,3151 5Cr9,!HJ 

iij 0300 PA.EP.r\lO FIT 
27.~~1 PREP FIT ST11UP 

2T.!!2 TOT PHEP STflUIP 1,1'10,418 ~:6,0158 31!>0,31)1 509.&43 ,-,_ 
27.:'4 TOT CH AS srPUIP 23,5H6,◄15 2,2,0Ei2,1156 2:l,5;1'4.1'76 2-D,9f.0,9:2:7 ,,. ,-

IN\I' & ()TH ASSE1" 

0318 llSTEO SE CUl=ilT1f 
032B F'Ol~EH~ l~~ST 
0332 ADv-0·rn FOO: AFF 0:J 
2683 Oll-1. FOR STIP-U 
zn3 SUl3 SE:C STIJUP -< 

0340 INV-OCIM SUB CO.tll 
·~ 

0346 AD1/-DOM ,/\Ff' CON 
0347 ASI\-DOM,,FF CON 

268• ASA • l)AC: • ST 

0052 INV~FOR AFF GON 

0356 AOV~>R AFF COi~ 

2739 INV & PDII STPUP 

DOiVI INV 8i. REC 
2753 SUll 0'111 DOI/I STP 

''''" on-t m:c.noM 
0400 DEP & 0TH ASSEr 

291:l NE1r PE:NS AS:>ETS 
:27&1 !NV OEIP ~iTP UP 

PROPPLT &EQ 

!25'1 MFG PLNl:S STPUP 44,9111,342 44,BCIO,S!:,4 5 I ,3:!0,621 ◄5,4fi1,109 

:ns.11 0TifER EQ_ Sl'PUP 

11)41:t LEASED FI\Cll. A 
~ 

:f!:251! 'PRE:C. MET STPUP 2"10,239 226,4:}1 279,4,05 2•12,355 "' 
;:i:25!1 STOT PP&EQS:TPIJP .t5,1!U,581 4'5,0Z7 ,2H-5 51,6(!0,027 ◄ 5,71)3,4164 "-' A 
!Ml!I CIP 2,202,331 '2,{MIO, 1 '10 7(11,666 7154,5-31 --J 

;225;1 TT PP&EQ ST1PUP 47,3!0,912 47,01:17,3'35 52,Jt11,6S3 ◄ 6,4U,7,995 -
;226Ei '"CGUM DEP STPUP 41,621,6130 41,5~17,9~ <9,0U2,751 ◄ 2,"'110,728 ffi 
:~267 SBl' PP&E STl~Uf• 5,772,232 5,5~!9,◄"31 3,2'.18,942 "'·067,:267 
:!26H ILNCI &. nae STPUP -t-"19,226 41,9,2:26 ◄ :19,226 419,:226 ,, 
:~21.•~ ll 0TH HE :S1F'UP 

:'ll :~27S :SUEI LANO STIP'UP ,4·19,226 4119,2:26 "''IS,226 4'19,2'.26 

:~2n TOT PP&E STIPUP 6, 1!J1,458 s.~111,ss1 3,6fi.B,168 ◄,◄036,4193 
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,01C1Ef' 0,1 De P1mto ~;,,o {SEC3-10) Pa.g,t~ '11 Ctf 1~1 

IReporl m: CBS C:ONS(lLIDA TED EIAI.AIJCE SHEET Oatlil~ imfl:t2Dli211:1!,:5;i 

As of ond of Aug11st2002 Dafa cre.rt■d on; !l/1l/20il211 :2,1:111 ~ 
To--date Net Balar,c.e l'(Mj,atm Nd Balance l'rio.r Y 1 1ar Ytar l:fld Balance ' ~ C1ummt Month PriorMi>nth Cummt M,onlh Prior Vitar 0) 

I 
DEflt C:HARGl=S ij 0436 REP PlS U~VENT 316,006 311,9<15 29:e,1~,e 323,9(;2 

0438 UNA DEB tllS.S,FIN! 

044 □ UNI\ COST Of FAG 
~ 
~ 

044:2 I.JNJ\ PATE.IIITS VI 
~ 

044-1 UW\ IN'f A!~SET 

276!~ I.MA INT STPllJP ,..., UNA PflEOPERATIE 

'"'"' DEF OPER--SAND 

•ll454l 'UNALLC)C f)UflCH 0 
!831) 1UNALOC PURCH ST 
1[M60 Oltt DEF ITEMS I, 169,2!17 :1,242,1;•4 :i\04:3-,B:1'.1 11,877,3"13 

-, 
~ :me, !DEF CHIGS STPUP :1,485,:lllS 11,554,U!I ~\34:2,97'9 ~1.201,275 

:2ns TOT ASS STPUP 31[,273.,2fi8 2~1.584,942 ~t,52:5,91:3 27.668.~,S 

1:::Uli1RElh1T I.IAH-

U4n 8-TLOANS !i,30D,000 !i.S00,000 7,127,W-4 !).,318.4H6 

047H ACC:TPAW~U;, 4.561,1H1 •l.309,Z!4 :;~,-494,8:i~ :J.345,4'13 

IMB:! IIEJ A/P SlilSP 

1)484 lM'li FR EMPLOYE'E 90,700 1-44,4!16 1O0,a1'6 E8,7l32 
()4~( DOM AFFR.. CONS 
049fi fOfl: AFFIL GOliS 'l,98B,7Ul 809,1!!2 120,!W7 612.615,5 

£)500 on,: FOR AFFIL 

D~I 1)1:VPAYABLE 
U50S suer A!CCT PAY 1'1,940,5'H4 10,762,802 !l,843,8Al9 H,375,5-48 

051:i! ACC SAL & WAGES 645,5116 442.ruiD 491.421 4515, 1152 

llm ACCROJEV• U,18 
(151:J: INTIP/W - DAC " ... 
(151e, MISC ACCR. IT!,MS 280,2!18 245,674 1e2.rns 173,4S1 "' 
U519 JlGC ST,&LCCAt TX "' ,,_ 
(~20 MtSC AGCR TAX·0 176,~18 263,0Ei1 126,J:11 Ui1,5:96 -J 

;:iJ03 SUBTOACLSTP 308,5:12 3~i5,0B9 
... 

456,5';16 50B,7:15 

~ :i!!S89 ACC US&F<)R TAX 

Cl52B ACC US&FCIR TAX 46,S.!2 46,5?2 46,5:?2 .al~,522 

(1532 FOR TAX WITHLO 1J 
(1536 TOT US &FOR TAX 46,5:!2 46,S:~ -46,522 ◄~6.522 ... 
(1540 l.·T DEBT•t YR 5()8,9i10 511,206 :5(]8,1S2 1.0.~,4&3 IS) 

~~32 SUST OUR LIB .ST 1:1,496,1:ill 1:~271.405 1'1,Ul8,4fi6 11,W8,764 
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OICIEP QI Da Puetto Rlc.o (SEC3,101 Pag,e: ·12 elf 1~1 

l~e100,1 10: CBS CONSOUDATEID EIAL.ANC!: SHEET 0-.tr. imBJ20J211:11it:!i~! 

As of 1111d or ,1ug1Jsl 200-Z c,m c1'9.rbJd of1: !~/Ul200211:219:UI iij 
To-d.atit Net Salanca To..d.at• l!'llet Balanc-& f'r!o1· Vear Yeiar 1:nd Salam:• I ,_ 

Cum1nl Mcnll'I PrlorMuoth Current M,i,nth Prior \'ear ID 
I 

28910 ll<C DEIJT.,\SS.-ST !~ 046B INC DE BT - ASA. 
"' 0491J Tor INC err-ASA 

=s TOT OE BT AL :;;TP 
,_ 
,-,,, 

LOtlG l"ERM DEB1f 
I\J 

282•~ TOT LTl[).OIETL Sf 250,01)0 250,0CIO 1,251),00IO 2510,0llO 

1□67:l ,DOM Al'Fll C01'S 
IDtiH ,"-St-1-00M /\fl COi" 

:z33·1 ASJI, -DAG- ST 0 
1:>&W IFOfl AFFIL oo~s 1t399,4:!7 !1.359,61'6 fl,,691~,.8?19 ~1.0916,400 

<J61!,I ()BUG CAP l.61\SE 11.9?8 11,97& 311!,44,1 11,976 --1 
D 

:233:1 TOl' l-T DEBT ST !i,6Ei,t ,41>5 H,621,5!~ 10,1131.34-0 51.35-8,li'S 
X 

!RESERVES 

l~EEIUILO FURHACES 

Cl70U DEF' INC TII.XES 
;~77{1 l~EF TAK l)TPUP 
:~78() DEF TAKES S1FUP 

n120 OBt..FORP,EN Pl 1,222,9t;J. 'l,2<l4,'9ti3 11,260,5:19 ·l,J:J0,1•19 

[)72<1 11.trSCOl:.FINC 

:n'~! 'r PEN&OEf: ST'PUJ> 1,222,9';3 'l,2C'.l4,9ti3 11.2&0.s;19 1.3'30,U9 

OTHI L1.t16 SI RES 

[)73~! DEF MGMT INC:ENf 

D73Ef DEF COMPl::NSATN 
(1740 IJThlLW!&RES 
074'4, corn & IN\ff HES 

~!78'1 SUB OTHER STPU? .. -.:.t7a]' l~ES&OTH STPUF' 1,.2:2:2,S(i3 'i,204,9HJ 1l,280.5:l9 1.3~,0.H9 ill 

'l1 
(l75ei M., SHllHLDR INT -J 

(17§5; MIN INT•fA:SB !j:2 -
0757' 1[0l MIH SUR t NT ~ 

UHA.RB'iOl.OEIRS 1:::Q\lln' :u ~!2151 PRFO SH-Um BAL -~!20S1 PREF SH-ElliD BAL -
~!25C1 lfOTAL O:OMMON 1,7S5,6!0 1.niS.-O·IO 1,75>6,BIO 1,7!>5,810 
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O!DEP ()f Cle Puerto Rl,oo (Sl:Cli-111) Paiiff: 13 of 14 

Repoict Ill: CBS CONSOLIIJjlTE:D IBA'LAINCE SHEET °""'' 9111!12<10211:19:62 
AiJ of endl of Au,rin, 20112 IJat.1 criir.lt1ld on: 9113/2(102 11 ::i'.8:Hl !ll ,, 

To-date Neil Barati,ce :fo-clata Nell Balan1~ Prlcw Y:1tar Y•itar Enc:I Balanu I 
~ 

Cum"nl Month Prfot MoJ1th Cumuli lfjlonllh Prier Year 0) 
I 

C/l;P ll E~;-STATEDVAL ~ 
ONG BEGINBAJL Rl 
0700 STOCtC OPllONS 

D7U8 PURCH THE.AS SliR 
~ 
~ 

08110 ACQUIRED (JJ 

0813 CAP E:11::c-uarno I\J 

OSIJ~ PURCH COM SHR: 

0814 CAP E:(C-·C:OMTRIIES 

0815 CAP El(-OrH CONIT 

0816 STOC2<1 DIVIOl:.NO 0 
0818 CAP- EXC-SP,ASP 

0024 SU.BT G/1.P EXCESS PRE R.S -< 

0025 CAIS El(CESS·UNHECOGNIZED R.S 
~ 

0026 SIJltlT CAP EXICESS 

CUlftRE:NCY TI\AfllS -FAl!;B !iZ 

0670 BEG, Bl\l-FASl:l 52' 

0974 CUl:t YB ACTIVITY' 
09>6 TAXEF'FECT 

D9!10 ENO BAl-FASIJ 52' 

D!:'ai! BBi 8J\l.-DER VJJ,J_ Wll 

O!Jfl-4 CUH Yl:t-Dl:R VAL BAL 
01U115 TA>: EF'F-OER 'VAL. SAL 

mJ END BAL-DER VAt. 811.l 

RE1"AltilED EAi~IIN:GS 

•[J82i! BEGINIBAL 3,9:!5.,574 :3.9~!5,57-4 27,6::IO,S'11U. 27.~IO.SBB 

:rn;r fl.El" B DAL STPUP' 
1003·1 DEflAX Tl'<A"S 

27~J ADJI BUAL STF•up ,,9;'5,574 :3,S:!!5,574 27,S.::IO,S.li6 27,5::10,5:88 

" ~ <1) 

033{> 1COll1 SMR DIV DEG "' A 

1J84:! 'IRA1NSPO IN CAP 
..., 

l)!-4,(1 ACClUlftEO -
OS.SH LIQIJIO/\TIONS ~ 
:~so:1 ACClUlftED SlPUl:i 

:~S~I UOIJID S"l'PUP :n :IBO!i SUEI RET E STPUP 3,9:.~.574 3,9:i(&,574 27,6~~.SBB 27,6:I0,588 ~ 

"' 
1:)MOEffDS OEcu,REO 

1)65(; PREFEllRED 
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ClllllEP OI DEi Puelllo me,, (SEC3-10) Page: 1-1 0,t 14 

Report ID:: CllS CONSOLIDATED BALANCE SHEl:T nate: 9:118.f.ZOD:211:19.:lil 

,A.s uf end <If August 2002 D.i:ta c:n1.ataa' 011: ~113lZCtJ:211:28::18 ~· 
Tu-dais Met B:alanc, fo-date Nlet Balance P1iorYear Ye.ar End l!alance I 

CumH11tMontll P1rlor Month Cunent Morlth Prf1>f 'f'ur -OJ 
I 

11164 GOMM0N 

~ ~872 STOCK IDIVIDEl~D 

2369 Sfl RT ERNlLDV ST 3.,925,57•1 3,5125,57•1 27,1530,588 27 .1530,,586 -.... 
EQUITY IN PARENJ mur i;'l 

2360 NET EAHN CUR YR STlPUF• 1,209.360 605,59Ei C:~3,526,i120) (2:3,i'l)5,l)14) 

2819 NET EAftN GUR YR STIPUP 

0~2J ~tET EAFlN C:UR YR 
□ 

2,166 TOT REl"ERH STP S,134,94:i 4.731,.17[1 -4;1D3,766 3)~25,574 ~ 
2:1-19 TREJI.S !:::HR-ENI~ 

2034 TOT :5HFt ECtU ~;w 6,890,75:i~ 6.-486,,980 5,1'59,578 5,GBl,.384 

2!!29 TOT UAEl&SIHR :ST 31,273.2Sei 29 .. ~84.,1142' 28,!)25,923 27 )568,,695 

,., .... 
"' I\) .. ..,, 

-
~ 

.... 
0 .... 
p :u 
"O 

~ 
(,J 

~ 

w 



• 

lndusirias Zanzibar 

• income Statement 
2002 

YTCJur 
USO ,..._. __ 

,;,a1e::ij 
• Glass Conatiners 12,898,615 

Packaging Material 0 
Others 0 
Discount (22,385) 

• T,.+,.1 c:::,.,,.. .. 12,876,230 ■- .. -· ................ ,g 

STD Cost of Saies 7,715,611 

STD Manufacturing Margin 5,160,619 

• 
Net Packaging 110,532 
l.A-01"'1111f~.,...+1 .,.r .... .,... \/....,,..: .... t~-- II::!-~, n,4 n\ 
n·•a.11u1cu ... i..u1 '''ti va~ 1auu11 \00/ 10 I t1J ,.... ........... _ ,-.,. ____ ... 

406, 1i7 VUl~I vU~l 

• Gross Margin 5,331,729 

Operating Expenses 361,904 

t='Arninl'lc f.-nm n ... .:i.r<1♦inru" A 01110 1:11i,i::: 
--····••::,- ■■-••· ...... ,...- ............. ,:11 ..... ,, .... ....,.,,w .. ,,,,, 

• Other Income ii ,025 
Oiher Deductions 0 
Net Interest Expense (1,069,797) 

Income Before Exposure & Taxes 3,911,053 

C:-Vr"l,.ht:'11 111"1"!1 ~ r•dr1 fli Al"'IJl"I\ 14 l"\-i ~ ~..,.,..\ ._..I-''-'"""''., ...,,,.,,.,,._v;:i;:i} \ 1,u 1 ~.o,oJ 
l111.ou111t1 T ~.'l.t:l:i" 0 

Net Income 2,895,377 
• 

EB!T 3,976,2.00 

-



• ' 

INllllSTRIAS ZANZIBAR 
IIAl,Ar•n: SHElcT 

Cash Cnll Deposits 
Casln Tim,e Deposits 

Total Caslh 

' 

Cusllomer Ac:counts fleceivable 
Cus11omer Nc,tes Rec,;ivable 
Othm Accounts and Notes 

TOTAL Niel' Rl~CEIV ABI .t:S 

Finished Goods 
P acl<a11inu 
Haw Mate,rials 
Manufacturing Supplies 

TOTAL INVENTORIES 

Prepaid Exp1:mses 

TOTAL C'URRli:N'f ASSETS 

Buitdin1gs 
Mac:hine111 and Equipment 
Transportation 
Oflice l::quipment 
1'ot21l Cosll Prop-erty, l~tant & Equipment 

Construction in Progress 

Accum 04?preciation BuiildingB 

• 

~,ccum 0<:lpreciati,)n Machinery ;and Equipment 
Accum Depreciat,,n T ransportallion 
,,ccum O.;preciation Oflice, Equipment 

Ace um Dcpncialion P.P & E 

• 

J,111r-02 
Act1.rnl RD$ Act111al USI> 

11,431,729 628,1117 
::15,000,000 1 ,3:73,6~~6 
86,431,7:~g 2,001,743 

m,!l6ti,8:l5 5,163,013 

93,,96,5,835 5,163,0113 

40,il1 !i,5l0 2,<'48,1Cl5 
4,027, 1 :32 ~!21,271 

111,:J5:l,B"IB Ei23,8:16 
2l.44•U09 1.2811.160 

79.,740,%9 4,3811,372 

__ ..,!:22;:!:§.g ___ f!;~~ 
l:l 8.,834, 195 ]2,02J,8!i7 

li4,157S,0132 3,S53,575 
3~~4,!:i7~~.046 17.El33,6;>9 

1,!~811,905 l08,8!16 
2,694.927 14ll.073 

2193,923,940 21,644,]'73 

1,70H,811 9:01,701 

8,44:1, 7:25 46<!,886 
!l7, 35S,893 5.,l4~1.2;15 

57G,933 31,700 
1,025.214 56,3:JO 

:107,400,765 5,.901,141 

, IJ " " 

De<:emher-01 
AC!ll1alRD$ Acluall USD 

1,242.374 1'2,063 

1242,3174 7;2,063 

65.,504,186 3,7!l•9,5,47 

65,5114,1186 3,7~19~S47 

14,325,cl36 830,9136 
4,250,029 246,5,21 

14,146,,'29 820,547 
3.034,375 176,008 

3~;, 7S5,969 2.,074,012 

__ .J~~~- , __ ,.!1:1!!2!!, 
104,6:~,:t48 ti1,0f'8,(~92 

64,538,S43 3,743,5,35 
236,669,<!56 13,727,9121 

1,727A41 100,2:00 
11,834,749 I06.424 

304,770,1189' 17,678,079 

79,39•6, 772 4,605,2181 

6,477,fi53: 375,728 
69,543,'.!65 4,033,E132 

354,11931 20,e,45 
6117,030 40.431 

77,0'72,041 4,470,!\36 



• • ' ' • " II 

NET FIXrn ASStcn: EXCLUDING LAI\11) _ _j~J]2,2~ --~ill~.!! __ 1!/.1!!~~~ 1'78t2•~2S --~:.::Z.--

Land 10,457,350 S74,sigo a:,8!i3,57El 513,!i4sl 

NET FIX1:D ASSETS :!98,687,336 16.,411,392 31S,948,39◄i 111,3:!6,47!1 

ne11air Parts Inventory 6,964,070 49:l,6:30 4,764,498 276,:16::1 
Miscellaneoius Deferred! Charges 5,504,282 302,433 4,373 99'.7 2:53,712 

TOTAL llt:FERRED CIIIARGES 14,488,353 796,063 9,138,49S s:Jo,1[)75 

TOTAL ASSETS _....::E.!!!!.2.!!~ --~~!.d!l __ .£2.,2!1.!l!~ _.1;~~~( 

Bank Ovmdrafl:s/Notes Payable 259,93:9,539 '.14,:26:1,3:37 ~!40,377,47;~ 13,943,(lOH 
Accounts Payable, 79,30,6. 166 4,:357 ,5'92 40,9S6,77Ei 2,375,Ei6<1 

\11/itlholdings from Empl<iyees and Other 2,634,819 144,770 4Ei1 ,159:! .216,780 
Accrued llntorest 3,354,329 184,304 1,7El4i90:! 102,:37<1 
Acc:ru~~d MiscellanecfUS Taxes 4,873,575 :267,779 Ll(,3!?4,!94:3 2W,H67 
Long Term Debt Due One Ye,ar 15,269,246 838,970 28,926,332 1,677,861 

7rOTAL CURRENT 11,IABIILITrnS 365,3 78,('76 20,075,751 316,812, I l'I l1!,3'76,57J 

Long Term Debi 30,600,6'77 1,'66"1,356 2El,9B7,24S 1,6E11 .:39,; 

Capita,! Stock 113,126,462 7,01!;,036 ·11 cl, 1 W,46!! 7,015,038 
FAS 52 Adjustment (79H,189) (4S3,os;•> 
Helained Earnings (unrestricted) 22,902.069 1,258,355 (29 ,216,.687) _ _Jl,694,703) 

TOTAL EQUITY 136,030,S31 7,474,205 83,911,.775 ,1,8167,272 

TOTAL UABIUTIES & EQlllTY 532,009,1184 ,_,12~.!,,3:.!! __ .£.2,2!,!..,!!~ _.1;!,2,~~l 

Che,c-k 111umhcr (I 0 0 

Year E.nd 2001 E,-change It.ate 17.N 

Month End Exclumgr Rah! ,July 02 IR.20 
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INTERNATIONAL CENTRE FOR DISPUTE RESOLUTION 
International Arbitration Tribunal 

ANTILLIAN HOLDING CORP., 

Claimant, 

and Case No. 50 180 T 00309 07 

01 PUERTO RICO STS, INC., 

Respondent and 
Counterclaimant. 

PARTIAL FINAL AW ARD 

WE, THE UNDERSIGNED ARBITRATORS, having been designated in accordance 

with an arbitration agreement entered into pursuant to a Joint Venture Agreement by and 

between OI Puerto Rico STS, Inc. ("STS") and Antillian Holding Corp. ("AHC") dated August 

13, 2001, as amended (the "JVA"), and a Share Purchase Agreement by and between STS and 

AHC dated January 31, 2003 (the "SP A"), and having been duly sworn, and having heard the 

proofs and allegations of the Parties, do hereby FIND and AW ARD as follows. 

I. THE PARTIES, COUNSEL AND ARBITRATORS 

1. STS 1s a corporation organized and existing under the laws of the State of 

Delaware. STS is an indirect subsidiary of Owens-Illinois, Inc. ("Owens-Illinois"), a 

manufacturer of glass containers worldwide. STS is represented by Latham & Watkins LLP, 

233 S. Wacker Drive, Suite 5800, Chicago, IL 60606. 

2. AI-IC is a company organized and existing under the Jaws of the British Virgin 

Islands with its principal place of business in the Dominican Republic. ABC's offices are 

located at Autopista Duarte Km. 28, Santo Domingo, Republica Dominicana. AHC 1s 

represented by Grimes & Battersby, LLP, 488 Main Avenue, Suite 300, Norwalk, CT 06851. 



3. The Arbitrators are: 

Richard H. Silberberg, Esq. (Chairman) 
Dorsey & Whitney LLP 
51 W. 52nd Street 
New York, NY 10019 

James H. Carter, Esq. 
Wilmer Cutler Pickering Hale and Dorr LLP 
399 Park A venue 
New York, NY I 0022 

Hon. James A. Goodman (Ret.) 
7776 Lakeside Blvd. 
Boca Raton, FL 33434 

II. GOVERNING LAW AND ARBITRATION AGREEMENT 

4. Both the JVA and the SPA state that the agreements "shall be governed by, and 

shall be construed in accordance with, the substantive laws of the State of New York." 

5. Each of the agreements contains an arbitration clause stating, in identical terms: 

Arbitration. (a) Except as otherwise specifically provided herein for the 
resolution of deadlocks, any controversy or claim arising out of or relating to this 
Agreement, or the breach thereof, shall be settled by arbitration in accordance 
with the then existing International Arbitration Rules of the American Arbitration 
Association (hereinafter "AAA"). The arbitral tribunal shall be composed of 
three arbitrators. Each party, namely Owens and Zanzibar, shall appoint one 
Arbitrator. If a party fails to appoint an arbitrator within thirty (30) days after the 
date the claimant's Demand for Arbitration is communicated to the other parties 
(hereinafter the "Notification Date"), the AAA shall make such appointment. The 
two arbitrators thus appointed shall attempt to agree upon the appointment of a 
third arbitrator to serve as chairman of the arbitral tribunal. If said two arbitrators 
fail to agree upon the appointment of such third arbitrator within sixty (60) days 
after the Notification Date, the AAA shall make such appointment. The place of 
arbitration shall be New York, New York, United States of America. The arbitral 
proceeding shall be conducted in the English language. 

(b) To the extent that they may validly so agree, the parties hereby exclude 
any right of appeal to any court in connection with any question of law arising in 
the course of the arbitration or concerning the arbitral award. The arbitrators are 
hereby authorized by the parties to consolidate any other related actions 
commenced by and among the parties, including specifically regarding any of the 
Operative Agreements, into a single arbitral action to the extent it is in the 
interests of justice and efficiency. Judgment upon the arbitral award may be 
entered in any court having jurisdiction thereof or having jurisdiction over any 
party or any party's assets; provided that if Owens is required to enforce a 
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judgment rendered by the arbitral tribunal against Zanzibar, Owens and Zanzibar 
agree that Owens shall enforce such judgment by arbitration in and in accordance 
with the then existing rules of the Santo Domingo Chamber of Commerce. 

III. PROCEDURAL HISTORY 

6. AHC commenced this arbitration on August I 0, 2007, and STS thereafter asserted 

counterclaims against AHC, based on disputes concerning the glass container manufacturing 

joint venture by and between them, including disputes arising under the JV A and the SPA, and 

certain related matters. 

7. On December 12, 2007, the Panel consolidated this arbitration with another 

proceeding pending between an Owens-Illinois subsidiary, Owens-Brockway Glass Container, 

Inc. ("OBGC"), and the joint venture company United Caribbean Containers Limited ("UCC") 

and its subsidiaries Owens-Illinois de Puerto Rico, LLC ("OIPR") and Industrias Zanzibar, S.A. 

("ZDR") (Procedural Order No. 1 ). 

8. In February 2008, the Parties exchanged requests for documents and, one month 

later, submitted written objections and commitments to produce responsive documents. On the 

day before the Parties were to produce responsive documents, AHC requested a stay of discovery 

for the purpose of allowing the Parties to engage in settlement discussions. Following a hearing 

on April 2, 2008, the Panel granted AHC's request (Procedural Order No. 5), and the Parties did 

not produce any documents to each other at that time. 

9. After a period of several months, STS informed the Panel of certain concerns it 

had regarding AHC's refusal to provide information regarding UCC, ZDR and OIPR's 

operations and to put security in place to protect the assets of the recently-closed OIPR Puerto 

Rico facility. After conducting a hearing regarding these concerns and reviewing competing 

proposed interim orders from the Parties, the Panel issued an order: (1) allowing for a 

representative designated by STS (the "Observer") to have access to UCC and its subsidiaries, 

including on-site observations of ZDR's glass manufacturing plant in the Dominican Republic; 
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and (2) pennitting STS to engage a third party service to secure OIPR's closed facility. (Interim 

Order Regarding OIPR Security and STS Observer, July 9, 2008). 

I 0. Settlement discussions came to an end in August of 2008. On August 22, 2008, 

STS submitted an emergency application for appointment of a receiver to manage UCC and its 

subsidiaries. After briefing, argument and hearings attended by counsel for ABC and two 

principals of ABC, Carlos Alberto Bermudez Polanco ("Carlos Bermudez") and Aquiles 

Bermudez, the Panel issued an order, pursuant to Article 21 of the International Centre for 

Dispute Resolution's International Arbitration Rules (the "ICDR Rules"), appointing a receiver 

(the "Temporary Receiver") on October 2, 2008 (Procedural Order No. 9). The Order stated 

that, in the absence of such relief, there was a danger that "property of the UCC Companies will 

be lost, materially injured or destroyed." The Temporary Receiver was directed to replace 

ABC's designated General Manager, Carlos Bermudez, in his positions at UCC and to report to 

both Pmiies and the Panel on a monthly basis regarding the operations of the companies. 

11. The Panel invited both Parties to propose a candidate for Temporary Receiver. 

STS proposed Lawrence Beckert, Jr. ABC did not propose any candidates. On October J 6, 

2008, the Panel appointed Mr. Beckert as the Temporary Receiver (Procedural Order No. I 0). 

12. Despite the Panel's direction to ABC to allow the Temporary Receiver access to 

and managerial control of UCC, armed guards denied the Temporary Receiver access to the 

facilities of UCC and ZDR. Carlos Bermudez and others acting under his direction also 

interfered with and severely limited the STS Observer's access to ZDR information. 

13. STS commenced proceedings in a court in the Dominican Republic to enforce the 

Panel's Orders No. 9 and No. JO appointing a Temporary Receiver. According to STS's 

counsel, these actions remain pending. 

14. After STS filed its emergency application for appointment of a Temporary 

Receiver, but before the Panel granted that application, the law fom then serving as counsel for 
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ABC informed the Panel that it wished to withdraw its representation of ABC in the arbitration. 

The Panel permitted ABC's counsel to withdraw on September I 9, 2008 (Procedural Order 

No. 8). 

15. On December I 0, 2008, the Panel held a hearing to address ABC's refusal to 

comply with the Panel's orders, including those appointing a Temporary Receiver and permitting 

STS to have an Observer review the operations of UCC. ABC was given notice of the hearing 

but did not participate. Following the hearing, the Panel granted STS's request for a stay of 

AHC's claims because AHC had failed to cooperate with the arbitration in various ways. 

(Procedural Order No. 12) 

16. On May 26, 2009, STS filed a Second Amended Statement of Claims, asserting 

certain new claims based on ABC's conduct after the filing of its First Amended Statement of 

Claims. ABC filed its own Second Amended Statement of Claims on June 25, 2009. 

17. Shortly after ABC filed its Second Amended Statement of Claims, ABC 

effectively withdrew from the arbitration proceedings, for a time. STS, in turn, deferred the 

pursuit of its claims while it sought to enforce the Temporary Receiver Order in the Dominican 

Republic courts. In the meantime, OBGC submitted a motion for summary judgment on its 

claims under the Technical Assistance Agreement ("TAA'') and, ultimately, requested that its 

claims be severed from AHC and STS's arbitration for separate consideration. Following the 

filing of these motions, new counsel for AHC, UCC and ZDR appeared in the arbitration and 

resumed the active defense of the claims asserted by STS and OBGC. 

18. On May 26, 2010, the Panel deconsolidated the two arbitration proceedings, 

severing the present arbitration from the arbitration among OBGC and UCC, ZDR and OIPR 

(Procedural Order No. 25). The Panel entered two separate final awards in the OBGC 

proceeding against UCC and ZDR on December 22, 2010. 
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19. The Panel directed the Parties in this arbitration to serve discovery requests and 

produce documents relating to STS's claims and AHC's defenses, while AHC's affirmative 

claims remained stayed (Procedural Order No. 26, modified by Procedural Order No. 28 to 

reflect ABC's objection to the stay). A limited number of documents were exchanged m 

response to those Orders. 

20. Upon AHC's request, the Panel lifted the stay of ABC's affirmative claims on 

October 5, 2010 (Procedural Order No. 29). STS requested that the Panel reconsider that 

decision, arguing, inter alia, that STS should not be forced to bear the costs of ABC's 

prosecution of its own claims. (AHC had informed the Panel that it had not paid its share of the 

arbitration fees which were instead being advanced by STS.) On December 17, 2010, pursuant 

to Article 33(3) of the ICDR Rules, the Panel conditioned the reinstatement of AHC's claims on 

ABC's payment of its share of deposits for costs associated with the proceeding (Procedural 

Order No. 31 ). AHC thereafter did not pay its share of the arbitration deposits, and the Panel 

stayed ABC's claims once more on March 18, 2011 in accordance with its December 17, 2010 

Order (Procedural Order No. 33). 

21. Various discovery issues were raised, and the Panel ordered on April 11, 2011 

that AHC produce responsive documents in its possession or custody or under its control, 

including documents from UCC, ZDR and OIPR. The Panel required AHC to meet and confer 

with STS regarding this ordered production (Procedural Order No. 34). ABC ignored STS's 

requests to meet and confer and failed to produce any documents following the issuance of the 

Panel's Order. AHC notified the Panel and STS on May 17, 2011 that it would "no longer 

participate in this proceeding." 

22. The Panel then asked STS to submit: (I) evidence supporting its claims; (2) 

affirmative statements from its witnesses in support of its claims; and (3) proposed findings of 

6 



fact and conclusions of law that STS would request the Panel to enter (Procedural Order No. 36). 

STS filed its submissions on October 3, 2011. AHC did not submit any evidence in response. 

23. The Panel thereafter held a hearing on March 6, 2012, at which STS witnesses 

Lawrence Beckert, Jr. and L. Richard Crawford, Jr. testified and were questioned by the Panel. 

Counsel for AHC were notified of the hearing and invited to attend but did not do so. 

24. On June 25, 2012, the Panel closed the record, pursuant to Article 24(1) of the 

ICDR Rules, except for any application the Panel might decide to entertain for attorneys' fees 

(Procedural Order No. 41). 

IV. RELEVANT FACTS 

A. AHC and STS Form a Joint Venture. 

25. Prior to 2001, members of the Dominican Republic family led by Carlos Alberto 

Bermudez Pippa ("Carlos Bermudez Sr.") formed ZDR to operate a glass bottle manufacturing 

plant in Santo Domingo, Dominican Republic (the "Dominican Republic Plant"). Carlos 

Bermudez Sr.'s son, Carlos Bermudez, was placed in charge of ZDR, and Carlos Bermudez's 

older brother, Aquil es Bermudez, was designated Secretary of ZDR's Board of Directors. 

26. The Bermudez Family is composed of Carlos Bermudez, Sr., his two sons, Carlos 

Alberto Bermudez Polanco and Aquiles Bermudez, his daughters, various cousins of his sons 

and daughters and persons who became members of the family by marriage. For more than a 

century, the Bermudez Family has owned and controlled J. Amando Bermudez & Co., a distiller, 

manufacturer and wholesaler of rum and other spirits. The Bermudez Family intended for ZDR 

to become a captive glass manufacturing company that would service the Bermudez Family's 

liquor business and various other third-party glass customers in the region. 

27. Starting in 2000, the Bermudez Family engaged in discussions with Owens-

Illinois management regarding a possible joint venture involving the glass manufacturing 

facilities that the Bernrndez Family and Owens-Illinois controlled in the Caribbean. Owens-
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Illinois (through its subsidiary OBGC) and ZDR ultimately agreed to form and own a joint 

venture company that would, in turn, own and operate the two glass bottle manufacturing 

facilities that the respective companies owned in the Caribbean at that time. The Parties 

contemplated that Owens-Illinois would contribute OIPR, which operated Owens-Illinois's glass 

manufacturing plant in Puerto Rico (the "Puerto Rico Plant") to the joint venture, and the 

Bermudez Family would separately contribute ZDR. 

28. The Parties entered into the JVA as of August 13, 2001, and therein agreed to 

"establish a joint business venture[,] to include [STS's] glass container operations in Puerto Rico 

and [ABC's] glass operations in the Dominican Republic[,] that will manufacture, decorate, 

market, distribute and sell glass containers in the Caribbean Region." STS and ABC "agreed to 

establish a corporation under the laws of the Cayman Islands to serve as the sole joint venture 

entity" and formed that entity under the name "United Caribbean Containers Limited" ("UCC"). 

B. The Share Purchase Agreement and Technical Assistance Agreement. 

29. Consistent with the JV A, STS and ABC executed a Share Purchase Agreement 

("SP A") on January 31, 2003. The JV A and the SP A set forth the manner in which STS and 

ABC were to incorporate and own UCC. The JVA divided the shares of UCC into Series A and 

Series B, each representing 50% ownership of UCC, which were to be owned by STS and ABC, 

respectively. (JVA § 3. 1 (Ex. 3)) 

30. Pursuant to the JV A and SPA, STS and ABC made certain initial contributions to 

UCC in exchange for shares in UCC. STS contributed 100% of its ownership interest in OIPR, 

the owner of a glass manufacturing facility in Puerto Rico that was profitable. 

31. ABC contributed 99.9% of its ownership interest in ZDR to UCC. The remaining 

0. 1 % ownership interest in ZDR was retained by six members of the Bermudez Family: Carlos 

Bermudez Sr., Carlos Be1mudez, Aquiles Bermudez, Monica Bermudez de Valiente ("Monica 

Bermudez") (Carlos and Aquiles Bermudez's sister), Pastora Bermudez de Troncoso ("Pastora 
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Bermudez") (Carlos and Aguiles Bennudez's sister), and Manuel Mena Polanco ("Manuel 

Mena") (Carlos and Aguiles Bermudez's cousin). 

32. Contemporaneous with the execution of the SPA, OBGC, a subsidiary of Owens-

Illinois, Inc., and UCC executed the Technical Assistance Agreement ("TAA''), pursuant to 

which OBGC granted a non-transferable, non-divisible license to UCC, OIPR and ZDR -

defined as the "Licensee Group" - to use at licensed plants in the Dominican Republic and 

Puerto Rico the technical information of OBGC, as well as processes, machines and 

compositions of matter embodying technical information, including, but not limited to, licensed 

inventions and trade secrets for the manufacture of glass containers. OBGC agreed to provide 

the Licensee Group with technical assistance and certain machinery, equipment and components 

embodying technical information. 

C. AH C's Managerial Authority Over UCC, OIPR and ZDR. 

33. In addition to establishing the manner in which UCC was incorporated, the JV A 

"set[] forth the principles governing the organization, management and decision-making in 

[UCC] and the operation of [UCC]." (JVA at Recital 16). Pursuant to Sections 3.5(a) and 

3.5(b) of the JVA, STS and AHC each appointed two directors to the UCC Board of Directors. 

In 2001, AHC appointed Carlos Bermudez and Aguiles Bermudez as its two Board members, 

and STS appointed Edward White and Gilberto Restrepo as its two Board members. 

34. AHC insisted that AHC alone be able to appoint the General Manager of UCC, 

and AHC conditioned its acceptance of the JV A on ABC's ability to appoint the General 

Manager of UCC. Section 3.6(a) of the JVA provided that the "General Manager of the 

Company ... shall have the authority and responsibility to (i) conduct the day-to-day business of 

[UCC] ... ". 

35. At the outset of the joint venture, AHC appointed Carlos Bermudez as General 

Manager of UCC, giving AHC the exclusive ability to control the day-to-day operations of UCC 
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and the manufacturing facilities controlled by the two UCC subsidiaries, OIPR and ZDR, subject 

to its duties and obligations to the UCC Board of Directors and STS, UCC's other shareholder. 

Carlos Bermudez subsequently appointed himself as the Chairman of ZDR and the President of 

OIPR. 

36. Whenever the UCC Board of Directors disagreed on issues of management 

involving UCC, because of the 50/50 split between AHC and STS members of the Board, AHC's 

designee Carlos Bermudez, as the General Manager ofUCC, Chairman of ZDR and President of 

OIPR, cast the deciding vote. 

D. Bermudez Family Members Render UCC, OIPR and ZDR Worthless 
Through Wrongful Conduct. 

37. Following the consummation of the joint venture, Bermudez Family members 

engaged in a pattern of consistently wrongful conduct that rendered STS's investment in UCC 

worthless. 

1. Carlos Bermudez Mismanages the Operations Of OIPR and 
ZDR. 

38. In the initial years of the UCC joint venture, the Puerto Rico Plant continued to 

operate and perform profitably, due in part to the OIPR personnel who continued to operate the 

facility under Carlos Bermudez's supervision. In those same early years of the venture, the 

Dominican Republic Plant initially improved its operational and financial performance due in 

part to the incorporation of OBGC technology, parts and equipment obtained through the TAA. 

39. However, as Carlos Bermudez, AHC's designated General Manager of UCC, 

Chairman of ZDR and President of OIPR, exercised his control over the Puerto Rico and 

Dominican Republic Plants, the facilities' operational and financial performance thereafter 

deteriorated. Mr. Bermudez mismanaged OIPR's Puerto Rico Plant by, among other things: 

• failing to visit the Puerto Rico Plant on any regular basis; 

• failing to communicate with the Vice President of Operations at the Puerto Rico 



Plant, its financial managers and its outside lawyers regarding the operations and 
finances of that plant; 

• failing to perform appropriate maintenance on the Puerto Rico Plant, causing it to 
run less efficiently and more expensively, damaging the furnace and related 
equipment, and ultimately causing the Plant to fall into disrepair; 

• failing to ensure that OIPR complied with all United States regulations to which it 
was subject, including environmental and labor laws; 

• failing to provide the STS-appointed members of UCC's Board of Directors with 
information they requested, including updates on internal audit compliance and 
environmental compliance relating to the Puerto Rico Plant; 

• failing to ensure that OIPR made critical payments, including but not limited to 
payroll, utilities, supplier invoices, insurance premiums and loan obligations, 
leading to the termination of OIPR's electricity services on or around June 4, 
2008, and water services on or around June 10, 2008; 

• diverting to ZDR $500,000 in insurance proceeds that Owens-Illinois, the named 
insured on the relevant insurance policy, advanced for the express purpose of 
making repairs and other critical payments at OIPR; 

• failing and refusing to engage a third-party security firm to provide basic security 
services at the Puerto Rico Plant after OIPR effectively ceased operations on 
February 18, 2008, leading to looting, vandalism and theft of valuable equipment, 
and requiring STS to advance funds for such services out of its own pocket; and 

• causing more than $1.6 million worth of OIPR's soda ash inventory to be diverted 
to ZDR, a transfer that (i) lacked consideration and (ii) stood in direct violation of 
a comi order entered against OIPR and in favor of Solvay Chemicals International 
Societe Anonyme ("Solvay") based on OIPR's nonpayment of Solvay's invoices. 

40. Carlos Bermudez, in his capacity as General Manager of UCC and Chairman of 

ZDR, also mismanaged the operations of ZDR by, among other things: 

• failing to maintain sufficient spare parts for maintenance of the facility; 

• purchasing less expensive equipment for use in the Dominican Republic Plant 
instead of buying products that had been proven reliable at Owens-Illinois plants 
in other countries, leading to further inefficiencies and higher manufacturing 
costs; 

• refusing to approve necessary repairs on the "A" furnace at the plant, leading to 
its ultimate permanent failure; 

• failing to run the plant efficiently with the correct number of employees, leading 
to poor earnings; 
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• failing to pay the plant's suppliers in the Dominican Republic; 

• failing to provide basic amenities such as toilet paper, cups for drinking water, 
and sufficient restrooms for employees, contributing to poor morale at the plant; 
and 

• failing to pay many of the employees he laid off. 

41. The various operational and mismanagement problems described above led to 

factory downtime and outages at both plants, substandard finished products and many 

dissatisfied customers. An industry standard measurement of the performance of a glass 

manufacturing facility is the "pack-to-melt" ratio that measures the weight of glass packed for 

shipment to customers to the weight of the raw molten glass before it is formed into bottles. 

Under Carlos Bermudez's management of the facilities, the monthly pack-to-melt ratios in the 

Puerto Rico and Dominican Republic Plants ranged from the mid S0's to the low 80's, with an 

average annual pack-to-melt ratio in the low 70's and 80's. In contrast, the average pack-to-melt 

ratios for the Owens-Illinois plants in North America ranged between 89% and 90%. UCC's 

pack-to-melt ratio was consistently the lowest of all facilities in which Owens-Jllinois had a 

direct or indirect ownership interest. 

42. Owens-Illinois typically conducts annual audits of all glass manufacturing 

facilities in which it holds an ownership interest. In 2007, UCC failed that audit. UCC's 

performance in the internal audit report was one of the worst in Owens-Illinois history. 

43. In 2007, STS Board representatives attempted to curb Carlos Bermudez's 

misconduct and change the course of operations at UCC by proposing to remove Carlos 

Bermudez from his position as General Manager and proposing to give STS operational control 

over UCC for three years in exchange for additional short-term financing from STS's parent, 

Owens-Illinois. Carlos and Aquiles Bermudez, the two AHC-appointed Directors of UCC, 

signed a document on behalf of AHC agreeing to this restructuring plan, subject only to AHC 

shareholder approval, which was assumed to be merely a formality because Carlos and Aquiles 
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Bermudez, together with their father, were the only known shareholders of ABC. Within days of 

approving the restructuring plan, however, Carlos and Aquiles Bermudez reneged and refused to 

approve the plan to salvage UCC. 

44. As a result, OIPR shut down its manufacturing operations in 2007 and ended all 

other operations in 2008, and ZDR shut down its manufacturing operations in 2009. Since 2009, 

neither OIPR nor ZDR has manufactured any glass bottles. 

45. Faced with unpaid loans and no prospect of payment in the near future, OIPR's 

primary lender foreclosed on the Puerto Rico Plant, leaving OIPR with no assets. The primary 

lender to ZDR has commenced foreclosure proceedings with respect to the Dominican Republic 

Plant, and ZDR is also the subject of claims by other debtors, including several matters relating 

to former ZDR employees and a number of mortgage and foreclosure proceedings regarding real 

property owned by ZDR. 

46. Both OIPR and ZDR appear to have substantial outstanding liabilities to various 

parties, including lenders, vendors and various former employees, that far outweigh the value of 

their very few (if any) remaining assets. 

2. AHC Representatives Refuse To Cooperate In Discnssing a 
Possible Sale Of ZDR When It Still Had Value. 

47. On October 9, 2007, shortly after this arbitration began, Citigroup Global 

Markets, Inc. ("Citi") informed UCC that it represented two companies - Cerveceria Nacional 

Dominicana and Empresas Comegua, S.A. (together, the "Potential Purchasers") - that were 

interested in purchasing UCC's ownership interest in ZDR (the "Purchase Proposal"). Citi made 

clear that the Potential Purchasers were only interested in acquiring ZDR, not OIPR or UCC. 

48. The sale of ZDR during this time period - late 2007 - would have benefited STS 

and ABC, each 50% shareholders in UCC, and not AHC alone. However, following Citi's 

expression of interest, ABC's representatives Carlos Bermudez and Aquiles Bermudez initially 
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refused to discuss the Purchase Proposal. They then delayed the execution of a confidential 

nondisclosure agreement ("CDA") that would have allowed the Potential Purchasers to conduct 

due diligence and submit a bid for ZDR. 

49. Nearly six months after the Potential Purchasers expressed interest in ZDR, and 

four months after the Panel directed the parties to negotiate a reasonable CDA with Citi, the 

Potential Purchasers withdrew their interest in ZDR after Bermudez Family members 

representing AHC failed to engage in good-faith, detailed discussions about a reasonable CDA. 

3. Carlos Bermudez Causes UCC To Enter Into Transactions 
With Bermudez Family Members On Favorable Terms 
Without Adequate Consideration. 

50. While OIPR's and ZDR's plants were still in operation, Carlos Bermudez caused 

UCC, OIPR and ZDR to provide unduly favorable terms in a number of business transactions 

with various Bermudez Family members and related entities. Most significantly, ZDR and OIPR 

did not collect more than $1 million of the receivables owed to them for glass that they delivered 

to J. Armando Bermudez & Co. 

51. Carlos Bermudez also authorized a compensation increase for himself without the 

proper approval ofUCC's Board of Directors. 

4. The Bermudez Family Loots ZDR Through an Improper Loan 
Transaction, a Stock Scam and Further Actions Relating To 
ZDR's Accounts. 

52. As described above, on April 1, 2008, - one day before AHC was to produce 

documents responsive to STS's written discovery requests in this arbitration - ABC asked the 

Panel to stay discovery to allow the pai1ies to explore the possibility of settlement. ABC did not 

raise the issue of settlement with STS prior to making this unilateral request of the Panel. The 

Panel granted AHC's request and stayed discovery pending settlement discussions. 

14 



53. The parties then engaged in settlement discussions for several months, and AHC, 

represented by Carlos and Aquiles Bermudez, suggested that it was amenable to the basic 

components of a resolution proposal suggested by STS and OBGC. 

54. After several months of negotiations without any material progress, STS and 

OBGC suggested that the stay be lifted and that discovery and settlement negotiations take place 

simultaneously. AHC objected and urged the Panel to continue the stay and to prohibit 

discovery. The Panel agreed with AHC, and the stay remained in place. 

55. While the discovery stay was in effect and settlement conversations were 

ongoing, Bermudez Family members engaged in a number of wrongful actions with respect to 

the management of ZDR, which was one of UCC's joint venture assets. The following is a brief 

summary of three such actions. 

a. Bermudez Family Members Engage In Stock Transactions 
Purporting To Dilute UCC's Ownership Interest In ZDR. 

56. On or about May 8, 2008, Carlos Bemrndez purportedly sent a notice convening 

all ZDR shareholders - including UCC - to discuss, among other things, an increase in 

capitalization of ZDR through the issuance of new shares in ZDR. But this purported notice 

never was sent to or received by the UCC Board of Directors or STS, the 50% shareholder of 

UCC, nor was the UCC Board of Directors or STS made aware of this notice at or about the time 

it purportedly was sent. Carlos Bermudez purported to give notice to UCC by sending the May 

8, 2008 letter only to himself as AHC's agent and designated General Manager ofUCC. 

57. Thereafter, on or about May 19, 2008, at a secret, extraordinary meeting convened 

by Carlos Bermudez, the Bermudez Family members who were then shareholders of ZDR 

(Carlos Bermudez, Sr., Carlos Bermudez (acting on his own behalf and purportedly on behalf of 

UCC, but without STS's knowledge or approval from the UCC Board of Directors), Aquiles 

Bermudez, Pastora Bermudez, Monica Bermudez and Manuel Mena) approved an increase in 
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ZDR's issued shares and set a deadline of June 2, 2008 for any existing shareholders to purchase 

those shares. Neither the UCC Board of Directors nor SIS, the 50% shareholder of UCC, were 

notified of the May 19, 2008 meeting. 

58. On or around June 3, 2008, Carlos Bermudez purportedly sent a letter to ZDR's 

shareholders notifying them that they must act within 15 days in order to purchase the newly

created ZDR shares. The purported notice was not sent to or received by the UCC Board of 

Directors or SIS, the 50% shareholder of UCC, nor were the UCC Board of Directors or SIS 

made aware of this notice at or about the time it purportedly was sent. As was the case with the 

May 8, 2008 notice, Carlos Bermudez purported to give notice to UCC by sending the letter only 

to himself as AHC's agent and designated General Manager ofUCC. 

59. On or about July 3, 2008, at another secret, extraordinary meeting again convened 

by Carlos Bermudez, the Bermudez Family members who were then shareholders of ZDR 

(Carlos Bermudez Sr., Carlos Bermudez (acting on his own behalf and purportedly on behalf of 

UCC, but without STS's knowledge or approval from the UCC Board of Directors), Aquiles 

Bermudez, Pastora Bermudez, Monica Bermudez and Manuel Mena) resolved that that the 

deadline had expired and stated that "the Chairman of Industrias Zanzibar, S.A [Carlos 

Bermudez, also AH C's agent and designated General Manager of UCC] is entitled to allocate 

these new shares to whoever requests to purchase them, whether or not they are shareholders." 

60. Carlos Bermudez then allocated new shares in ZDR to two Panamanian 

compames controlled by members of the Bermudez Family named Birkeland Invest Corp. 

("Birkeland") and Portentto Investments, Inc. ("Portentto") in the proportions of 1,057,540 

shares for Birkeland and 517,060 shares for Po1ientto. The record contains no evidence as to 

whether Birkeland or Portentto paid anything to obtain these shares or who may have received 

any such consideration. 

16 



61. Neither SIS nor the SIS Directors on UCC's Board of Directors received the 

notices and letters sent by ZDR regarding the proposed stock transaction, nor did Carlos or 

Aguiles Bermudez or any other member of the Bermudez Family advise SIS or the SIS

designated members of the UCC Board of Directors of the meetings of ZDR's shareholders held 

on or about May 19, 2008 and July 3, 2008, or of the fact that UCC's ownership of ZDR was 

soon to be diluted. SIS and the SIS-designated members of the UCC Board of Directors were 

unaware of and never approved the transactions involving the issuance of new ZDR stock. 

62. AHC's appointed Directors on the UCC Board of Directors, Carlos and Aguiles 

Bennudez, signed the minutes of the ZDR meetings authorizing the issuance of new shares in 

ZDR to Birkeland and Portentto. 

63. Prior to the events in the summer of 2008: 

• UCC owned 1,135,597 shares, a 99.9% ownership interest in ZDR; 

• Carlos Bermudez Sr. owned 10 shares, less than a 1 % ownership interest in ZDR; 

• Carlos Bermudez owned 10 shares, less than a 1 % ownership interest in ZDR; 

• Aquil es Bermudez owned 10 shares, less than a 1 % ownership interest in ZDR; 

• Pastora Bermudez owned 10 shares, less than a 1 % ownership interest in ZDR; 

• Monica Bermudez owned 10 shares, less than a 1 % ownership interest in ZDR; 
and 

• Manuel Mena owned IO shares, less than a I% ownership interest in ZDR. 

64. After the events in the summer of 2008, all of which occurred without SIS and 

the UCC Board of Directors' knowledge or approval, to the extent such events are deemed 

lawfol: 

• UCC owned 1,135,597 shares, a 41.9% ownership interest in ZDR; 

• Birkeland owned 1,057,540 shares, a 39% ownership interest in ZDR; 

• Portentto owned 517,050 shares, a 19% ownership interest in ZDR; 
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• Carlos Bermudez Sr. owned IO shares, less than a I% ownership interest in ZDR; 

• Carlos Bermudez owned IO shares, less than a I% ownership interest in ZDR; 

• Aquil es Bermudez owned IO shares, less than a I% ownership interest in ZDR; 

• Pastora Bermudez owned IO shares, less than a I% ownership interest in ZDR; 

• Monica Bermudez owned IO shares, less than a I% ownership interest in ZDR; 
and 

• Manuel Mena owned IO shares, less than a I% ownership interest in ZDR. 

65. Following this transaction, UCC's ownership interest in ZDR purportedly was 

reduced from 99.9% to 41.1%, while the Bennudez Family, which formerly owned 0.1% of 

ZDR, now, together with certain of its affiliated companies, collectively owned more than 58.9% 

ofZDR. 

b. Bermudez Family Members Divert More Than $3 Million In 
Cash From ZDR and UCC to AHC and Saddle ZDR With 
Additional Debt. 

66. At a June 26, 2008 hearing, the Panel concluded that, because of AHC and Carlos 

Bermudez's repeated failures to disclose to SIS information regarding UCC, OIPR and ZDR, 

SIS should be permitted to place an observer on-site at ZDR (the "SIS Observer") to monitor, 

among other things, the financial and operational decisions of Carlos Bermudez. 

67. At the June 26, 2008 hearing, the Panel asked the Parties to negotiate and submit 

an agreed order regarding, among other things, the activities of the SIS Observer (the "Observer 

Order"). SIS submitted a draft order to AHC on June 27, 2008. In its response, rather than 

discussing STS's proposed order, AHC proposed an entirely different order that would have 

denied the Observer any significant access to ZDR. 

68. While the parties exchanged drafts and were to discuss the proposed Observer 

Order, Carlos Bermudez and his brother-in-law, Marcos J. Troncoso Leroux, "negotiated" 

another transaction between ZDR and the purported third pmiy Birkeland. At a hearing presided 
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over by this Panel, Carlos Bermudez acknowledged that Birkeland was controlled by the 

Bermudez Family and managed by his brother-in-law, Mr. Troncoso, who also briefly appeared 

as counsel for AHC in this arbitration. 

69. On June 27, 2008, Carlos Bemmdez, without informing SIS or the UCC Board of 

Directors, executed a series of transactions based on his "negotiations" with his brother-in-law 

that resulted in AHC obtaining $3.1 million in cash, while imposing nearly $3.1 million in new 

debt on ZDR. 

70. As Carlos Bemmdez admitted, through the Birkeland transactions, he: 

• caused ZDR to borrow $3,067,095.82 from Birkeland, one of the Bermudez
related entities; 

• caused ZDR to transfer the $3,067,095.82 in loan proceeds to UCC; and 

• caused UCC to transfer the $3,067,095.82 in loan proceeds to AHC. 

c. Bermudez Family Members Take Control of ZDR's Bank 
Accounts. 

71. ZDR's Board of Directors - Carlos Bermudez, Sr., Carlos Bermudez and Aquiles 

Bermudez - met on or about September 18, 2008, September 19, 2008 and September 20, 2008. 

Neither SIS nor the SIS Directors on UCC's Board of Directors received any notice of these 

meetings. 

72. At these secret meetings, ZDR's Board of Directors - Carlos Bermudez, Sr., 

Carlos Bermudez and Aquil es Bermudez - resolved to grant certain members of the Bermudez 

Family, including Carlos Bermudez, Aquiles Bermudez, Adriana Mena and Monica Bermudez, 

express power over ZDR's various bank accounts. 

5. Carlos Bermudez Refuses To Provide Information To STS as 
Required By the JV A. 

73. STS attempted on a number of occasions to assert its inspection rights under 

Section 3 .11 of the JV A to obtain information about the joint venture's operations, including, but 
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not limited to, basic financial information concerning ZDR and information relating to the 

Bermudez stock transactions, the Birkeland loan transaction and the ZDR bank accounts. 

74. Carlos Bermudez consistently refused STS access to UCC's books and records or 

provided incomplete or incorrect information to STS, STS's representatives and various other 

entities and individuals. 

75. Carlos Bermudez also breached Section 3.5 of the JVA by hiring new accountants 

for ZDR without the approval of the UCC Board of Directors. 

E. STS Performs Its Obligations Under the JV A and SPA. 

76. STS has, through its designated Board of Directors, attempted to manage the joint 

venture properly and has advanced substantial monies to the joint venture in an effort to return it 

to profitability. AHC has offered no evidence in this proceeding of breach by STS of its 

obligations as a defense to any ofSTS's claims. 

F. Bermudez Family Members' Misconduct Causes the Joint Venture Entity, 
UCC, To Become Valueless. 

77. When STS contributed OIPR to UCC on January 31, 2003, OIPR had an equity 

value of $25,465,000 and ZDR had an equity value of $25,531,000. 

78. Pursuant to the SPA, the joint venture entity, UCC, owned I 00% of the stock of 

OIPR and 99.9% of the stock of ZDR. The equity value of UCC at its inception on January 3 I, 

2003, therefore was $50,970,000: the sum of $25,465,000 and $25,505,000 (99.9% of 

$25,531,000). Accordingly, the value of STS's ownership interest in UCC as of January 3 I, 

2003, was 50% of $50,970,000, or $25,485,000. 

79. While his estimate of the enterprise value appears to have been overstated, Carlos 

Bermudez stated that, as of the summer of 2008, he believed ZDR was worth more than $100 

million. 
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80. Due to the substantial misconduct of Bermudez Family members described 

herein, UCC and its subsidiaries are essentially worthless today. All three entities are 

encumbered with substantial debt and outstanding judgments that appear to exceed the assets 

available to satisfy those debts. 

V. THE PARTIES' CONTENTIONS 

81. AHC's claims, as set forth in its Second Amended Statement of Claims, are that 

(a) STS has breached its fiduciary duty as a joint venturer with AHC in UCC; (b) STS has 

breached an Environmental Cost Agreement between the Parties and the SP A; and ( c) that STS 

must indemnify AHC and AHC Board members against damages arising from certain 

environmental matters in Puerto Rico. As discussed above, AHC's claims have been stayed and 

are not considered in this A ward. 

82. STS's claims, as set forth in its Amended Statement of Claims, are that (a) AHC, 

acting primarily through Carlos Bermudez and Aquiles Bermudez, has breached its fiduciary 

duty as a joint venturer with STS in UCC; (b) AHC has breached the JV A and the SP A, 

primarily through the activities of Carlos Bermudez and Aquiles Bermudez; ( c) AHC has 

breached a provision of the JV A prohibiting certain competition against the joint venture; ( d) in 

the alternative to the first claim of breach of fiduciary duty against AHC, AHC is responsible as 

paii of a civil conspiracy or for aiding and abetting breach of fiduciary duty by Carlos Bermudez 

and Aquil es Bermudez individually; ( e) AHC has engaged in fraudulent conduct; and (f) 

alternatively, ABC has engaged in negligent misrepresentations and omissions. 

83. AHC denies STS's claims and asserts affirmative defenses of (a) failure to state a 

cause of action upon which relief can be granted; (b) unclean hands; ( c) estoppel; ( d) waiver; 

(e) failure to plead fraud with particularity; and (f) STS's own allegedly wrongful activities. 
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VI. REASONS FOR THE AW ARD 

84. The facts set forth above have been established to the Panel's satisfaction by the 

written evidence, examination of witnesses by the Panel at a hearing and the Panel's personal 

experience with this arbitration for the past five years, including statements made to the Panel at 

hearings by Carlos Bermudez and Aquiles Bermudez. The record reflects a pattern of conduct 

intended to and having the effect of destroying the value of STS's contribution to the assets of 

the UCC joint venture and the looting of the venture's other assets by members of the Bermudez 

Family. 

A. AHC is Responsible For the Actions Of Its Agents Carlos Bermudez and 
Aquiles B·ermudez. 

85. At all times during the pendency of this arbitration, Carlos Bermudez and Aquiles 

Bermudez have acted as the agents of AHC in taking the actions contrary to the interests of SIS 

described above. Accordingly, AHC is responsible for the actions of Carlos Bermudez and 

Aquiles Bermudez that have caused damage to SIS. 

B. AHC Breached Its Fiduciary Duty to STS. 

86. Under the laws of New York, "[t]he elements of a breach of fiduciary duty claim 

are (1) that a fiduciary duty existed between plaintiff and defendant, (2) that defendant breached 

that duty, and (3) damages" resulted from that breach. Meisel v. Grunberg, 651 F. Supp. 2d 98, 

114 (S.D.N.Y. 2009). Parties to a joint venture agreement, such as AI-IC and SIS, "owe each 

other a fiduciary duty, a duty which exists independent of the joint venturer's duty to fulfill his 

contractual obligations." Brittany Dying & Printing Corp. v. Griseta, No. 96 Civ. 9128 (WK), 

2000 U.S. Dist. LEXIS 16699, at *11-12 (S.D.N.Y. Nov. 16, 2000) (internal citation omitted). 

87. As a 50% shareholder in UCC, the designator of two representative members of 

the UCC Board of Directors and the co-venturer with managerial control over UCC arising from 

Carlos Bermudez's role as General Manager ofUCC, AI-IC owed SIS fiduciary duties. 
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88. ABC, through the actions of Carlos Bermudez, breached its fiduciary duties to 

STS in numerous ways, including by: 

• Willfully and deliberately mismanaging UCC through ABC's designated General 
Manager and agent, Carlos Bermudez, to the detriment of STS and OIPR and to 
the benefit of ABC, ZDR and the Bermudez Family; 

• Willfully and deliberately taking actions known to be detrimental to UCC and, 
consequently, STS as a shareholder ofUCC; 

• Willfully and deliberately preventing UCC from considering the October 9, 2007, 
Purchase Proposal; 

• Willfully, deliberately and surreptitiously causing ZDR to obtain a $3.1 million 
loan from Birkeland and ultimately using those cash proceeds for ABC's 
exclusive benefit while saddling ZDR with an additional $3.1 million in debt; 

• Initiating and willfully, deliberately and surreptitiously assisting in a series of 
transactions that resulted in companies affiliated with the Bermudez Family 
obtaining shares in ZDR, thereby diluting the joint venture's ownership interest in 
ZDR; 

• Refusing to take any actions to mitigate or reverse the damage done to UCC, 
OIPR and STS despite STS's requests; 

• Willfully and deliberately refusing to ratify the June 28, 2007 Terms of 
Agreement previously agreed to by the Board of Directors of UCC to remove 
Carlos Bermudez as General Manager ofUCC and address UCC's poor financial 
and operational performance; 

• Willfully and deliberately frustrating STS's efforts to conduct a meaningful 
inspection of ZDR's financial books and records and observe UCC and ZDR's 
operations; and 

• Willfully and deliberately refusing to allow the Temporary Receiver to exercise 
his authority over UCC, ZDR and OIPR, including through the use of armed 
guards to prevent such exercise of authority. 

C. AHC Breached Its Contract With STS. 

89. Under New York law, "the same conduct which constitutes a breach of a 

contractual obligation may also constitute the breach of a duty arising out of the contract 

relationship which is independent of the contract itself'; Davis v. Dime Sav. Bank ofN. Y., 557 

N.Y.S.2d 775, 775 (N.Y. App. Div. 1990), Blank v. Baranowski, 959 F. Supp. 172, I 77 
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(S.D.N.Y. 1997) (noting the "well-established principle of New York law that where the breach 

of contract is also a breach of fiduciary duty, a plaintiff may assert a claim for both"). 

90. AHC and STS are parties to a valid, enforceable contract, the JVA, and STS has 

performed its obligations under the JV A. Carlos Bermudez and Aquiles Bermudez acted as 

agents of AHC in breaching its obligations under the JV A. 

91. Under New York Jaw, "an action for breach of contract requires proof of (I) a 

contract; (2) performance of the contract by one party; (3) breach by the other party; and (4) 

damages." Rexnord Holdings v. Bidermann, 21 F.3d 522,525 (2d Cir. 1994). 

92. As members of the Board of Directors of UCC and as agents of AHC, Carlos 

Bermudez and Aquiles Bermudez had a contractual obligation to direct, manage, control and 

operate UCC subject to the general oversight of the shareholders of UCC. See JVA § 3.5(a) 

(Ex. 3.) 

93. AHC breached the JVA by permitting Carlos Bermudez and Aquiles Bemrndez to 

interfere in the proper management ofUCC, OIPR and ZDR and by pennitting Carlos Bermudez 

to grossly mismanage UCC, OIPR and ZDR in his capacity as AHC's appointed General 

Manager ofUCC. 

94. AHC breached Section 3.11 of the JVA by denying STS its right to inspect the 

books and records of UCC and ZDR and otherwise observe the operations of UCC and ZDR. 

See Jacob v. Kimberly-Clark Corp., 05-CV-1739 (ILG), 2006 U.S. Dist. LEXIS 36345, at *14 

(E.D.N.Y. June 5, 2006) (refusing to dismiss a breach of contract claim where Plaintiff alleged a 

breach based on having placed potentially improper conditions on Plaintiffs access to the 

corporation's books). 

95. AHC breached Section 3.5 of the JVA by permitting Carlos Bermudez to hire new 

accountants for ZDR without the approval of the Board of Directors. 
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96. AHC fmiher breached Section 7. I 3 of the JV A by assisting and allowing its 

Affiliates to engage in a competitive enterprise in the region. Section 7.13(a) of the .TVA 

provides, in relevant paii, that: 

Each Shareholder hereby agrees that during the term of this Agreement, other 
than through [UCC], neither party or its Affiliates will directly or indirectly 
develop, construct, initiate or acquire any interest in glass container 
manufacturing in the Caribbean Region .... 

.TVA§ 7.13(a) (emphasis added) (Ex. 3). "Affiliate" is defined in the JVA to mean, "when used 

with respect to a specified Person, that directly, or indirectly through one or more intermediaries, 

controls or is controlled by or is under common control with the Person specified." Id. § 1.1. 

97. AHC breached Section 7.13 of the JVA by assisting and allowing certain affiliates 

of AHC, including, but not limited to Birkeland and Portentto, to obtain ownership interests in 

ZDR - which engages in glass container manufacturing in the Caribbean Region - other than by 

subscribing to shares in the company, UCC. 

D. AHC Intentionally Defrauded STS. 

98. AHC owed STS a fiduciary duty which included, among other things, an 

obligation to disclose to STS all material information regarding UCC, OIPR and ZDR. See 

Watts, 579 F. Supp. 2d at 352 ("The duty to disclose arises ... where a party has a fiduciary duty 

to another"); see also Blue Chip Emerald LLC v. Allied Partners Inc., 750 N.Y.S.2d 291, 294 

(N.Y. App. Div. 2002), abrogated in part regarding principal 's ability to release fiduciary from 

liability by Centro Empresarial Cempresa SA. v. Am. Movil, S.A.B. de C. V., 2011 N.Y. LEXIS 

1383 (N.Y. June 7, 2011) (finding the coventurer defendant and plaintiff, who each owned 50% 

of a joint venture, were fiduciaries "in matters relating to the Venture . . . and therefore 

[Defendant] owed [Plaintiff] a duty of undivided and undiluted loyalty" which included the 

obligation to "make full disclosure of all material facts" when the "fiduciary, in furtherance of its 
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individual interests, deals with the beneficiary of the duty in a matter relating to the fiduciary 

relationship.") (internal quotation marks and citations omitted). 

99. AHC knowingly and fraudulently concealed numerous material facts from STS 

and STS's representatives concerning various matters related to UCC, OIPR and ZDR, 

including, but not limited to, the following: 

• the financial operations ofUCC, OIPR and ZDR; 

• aspects of Carlos Bermudez's mismanagement of UCC, OIPR and ZDR, 
including Carlos Bermudez's diversion of assets from OIPR to ZDR; 

• certain extraordinary meetings of ZDR's shareholders and Board of Directors, at 
which the Bermudez Family members stripped UCC of its majority ownership of 
ZDR and transferred that ownership to companies affiliated with Bermudez 
Family members; 

• the loan that ZDR obtained from Birkeland on or around June 27, 2008 and the 
ultimate diversion of the cash proceeds of that loan to AHC; and 

• the extraordinary meetings of ZDR's shareholders and Board of Directors, at 
which the Bermudez Family members awarded themselves exclusive power over 
ZDR and its bank accounts. 

100. AHC concealed this information with the intent to defraud STS, and STS 

justifiably relied upon and was deceived by the material omissions of AHC. See Meisel, 651 F. 

Supp. 2d at 118 (noting that "where a fiduciary relationship exists, the mere failure to disclose 

facts which one is required to disclose may constitute actual fraud, provided the fiduciary 

possesses the requisite intent to deceive") (internal quotation marks and citation omitted); 

Grise to, 2000 U.S. Dist. LEXIS 16699, at * 13 (finding a joint venturer breached the duty to 

disclose by misrepresenting his conduct in connection with the venture's product sales and 

instead "pocketing the proceeds," and that the plaintiff venturer "reasonably relied on 

[Defendant's] representations to its detriment by continuing to perform its responsibilities yet 

never receiving payment for its out of pocket expenses or costs"). 
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101. ABC's concealment of these occurrences, which inured to the benefit of ABC and 

its affiliates alone, is indicative of its fraudulent intent. See Watts, 579 F. Supp. 2d at 352-53 

(noting that "fraudulent intent is rarely susceptible to direct proof and must ordinarily be 

established by circumstantial evidence and the legitimate inference arising therefrom" and 

further stating that a "sufficient pleading of motive demonstrates the 'concrete benefits' that a 

defendant could realize by the false statement or omission") (internal quotation marks and 

citation omitted). 

E. Alternatively, AHC Was Negligent In Making Misrepresentations To STS. 

102. "Under New York law, a claim of negligent misrepresentation requires plaintiff to 

demonstrate that: (I) defendants had a duty, as a result of a special relationship, to give correct 

information; (2) defendants made a false representation that they should have known was 

incorrect; (3) defendants knew plaintiff desired for a serious purpose the information supplied in 

the representation; ( 4) plaintiff intended to rely and act upon it; and (5) plaintiff reasonably relied 

on it to his detriment." Meisel, 651 F. Supp. 2d at 123-24 (internal quotation marks and citation 

omitted). 

103. As described above, ABC and STS had a special relationship whereby ABC owed 

STS a fiduciary duty. That duty included, among other things, an obligation to disclose to STS 

all material information regarding UCC, OIPR and ZDR. See Blue Chip Emerald LLC, 750 

N.Y.S.2d at 294. 

104. In the alternative to the Panel's conclusion that ABC intentionally concealed 

material facts from STS, the Panel also concludes that ABC at least negligently omitted 

mentioning such material facts to STS. "In negligent misrepresentation claims based on 

omissions, New York recognizes a duty by a party to a business transaction to speak ... [inter 

alia] when the parties stand in a fiduciary or confidential relationship with each other." Creative 

Waste Mgmt., Inc. v. Capitol Envtl. Servs., Inc., 429 F. Supp. 2d 582,609 (S.D.N.Y. 2006). 
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I 05. STS reasonably relied upon these material omissions of AHC, and AHC is liable 

to STS for negligent misrepresentation. See Grammer v. Turits, 706 N.Y.S.2d 453, 455 (N.Y. 

App. Div. 2000) (finding the defendant real estate broker could be liable for negligent 

representation for failing to disclose the construction occurring next door to the property plaintiff 

rented, leading the plaintiff to believe the premises would be quiet and private); In re Coin 

Phones, Inc., 203 B.R. I 84, 200-06 (S.D.N.Y. I 996) (finding the defendant utility company 

liable for negligent misrepresentation where company representatives misrepresented the amount 

by which plaintiff phone company was indebted, causing a vendor and manufacturer to repudiate 

business dealings with the plaintiff, resulting in financial harm). 

F. Alternatively, AHC Is Liable For Civil Conspiracy and Aiding and Abetting 
Carlos and Aquiles Bermudez's Breaches Of Fiduciary Duties. 

I 06. Carlos Bermudez and Aquiles Bermudez in their individual capacities as directors 

of UCC designated by AI-IC also breached their respective fiduciary duties to STS through the 

conduct described above. AI-IC is liable as a co-conspirator or for aiding and abetting such 

conduct. 

I 07. "To state a claim for aiding and abetting a breach of fiduciary duty under New 

York law, plaintiff must allege (I) a breach by a fiduciary of obligations to another, (2) 

defendants knowing inducement of or participation in the breach, and (3) that the plaintiff 

suffered damages as a result of the breach." Meisel, 651 F. Supp. 2d at 114-15; see also Whitney 

v. Citibank, 782 F.2d 1106, 1115 (2d Cir. 1986). It is appropriate to find that AI-IC provided 

"substantial assistance ... in the achievement of the primary violation." See e.g., Appell v. 

L.A.G. Assocs., LP, No. 602846/05, 2008 N.Y. Misc. LEXIS 10033, at *20 (N.Y. Sup. Ct. July 

16, 2008) (internal quotation marks and citation omitted). "Inaction constitutes substantial 

assistance only where the alleged aider and abettor owes a fiduciary duty directly to the 

plaintiff." Meisel, 651 F. Supp. 2d at 115. 
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I 08. Similarly, under New York law, civil conspiracy claims are available "where 

there is evidence of an underlying actionable tort." Pope v. Rice, 04 Civ. 4171 (DLC), 2005 U.S. 

Dist. LEXIS 4011, at *41 (S.D.N.Y. Mar. 14, 2005) (internal quotation marks and citation 

omitted). "Where there is an underlying tort, the elements of civil conspiracy are: (1) the corrupt 

agreement between two or more persons, (2) an overt act, (3) their intentional participation in the 

furtherance of a plan or purpose, and ( 4) the resulting damage." Id. ( citing Kashi v. Gratsos, 790 

F.2d I 050, I 055 (2d Cir. I 986)). Liability for civil conspiracy to breach a fiduciary duty requires 

"all members of the alleged conspiracy [to] independently owe a fiduciary duty to the plaintiff." 

Pope, 2005 U.S. Dist. LEXIS 4011 at *42 (internal quotation marks and citation omitted). 

109. Both Carlos Bermudez, as a member of the Board of Directors and as the General 

Manager ofUCC, and Aquiles Bermudez, as a member of the Board of Directors ofUCC, owed 

STS, a shareholder in UCC, fiduciary duties. Guandong Enters. (N. Am.) Fur Holdings Ltd. v. 

Hennessy, 01 Civ. 0620 (SAS), 2002 U.S. Dist. LEXIS 8719, at *75 (S.D.N.Y. May 15, 2002) 

(holding the defendant directors and officers "had a fiduciary duty to deal fairly, in good faith, 

and with loyalty towards [the company's] shareholders") (internal quotation marks and citation 

omitted). 

110. The Panel concludes that Carlos and Aquil es Bermudez were appointed by and 

controlled at all relevant times by AHC when they engaged in the various wrongful acts 

described above, and AHC is directly liable for a breach of its fiduciary duty to STS. But even if 

they had not been so controlled and only acted in their individual capacities, AHC alternatively is 

liable for conspiring with Carlos and Aquiles Bermudez to cause them to commit breaches of 

their individual fiduciary duties to STS. 

111. Carlos Bermudez and Aquiles Bermudez breached their individual fiduciary 

duties to STS by approving, permitting or engaging in the various acts described above. See e.g., 

Appell, 2008 N.Y. Misc. LEXIS 10033, at * I 5-16 (finding the defendant corporation, general 
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partner of a limited partnership, and the other limited partners breached their "fiduciary duty to 

treat all shareholders equally," by excluding Plaintiff, another limited partner, from certain 

benefits that the other limited partners received) (internal quotation marks and citation omitted); 

Meisel, 651 F. Supp. 2d at 116 (finding that the partner defendant unreasonably withheld consent 

from the partner plaintiff "for a fair market sale to a third party so that she could profit on a 

subsequent sale that excluded plaintiff," which would constitute a breach of fiduciary duty); see 

also Natoli v. Carriage House Motor Inn, Inc., No. 85-CV-1457, 1988 U.S. Dist. LEXIS 4717, at 

*20-21 (N.D.N.Y. May 24, 1988) (finding a corporate director and shareholder breached his 

fiduciary duty of loyalty where director took personal advances and unsecured loans from the 

corporation for his personal benefit as well as for the benefit of other corporations in which he 

had a stake). 

112. AHC at all times was aware of Carlos Bermudez and Aquiles Bermudez's 

breaches of their individual fiduciary duties to STS. 

113. AHC, with the known plan or purpose of causing Carlos Bermudez and Aquil es 

Bermudez to breach the fiduciary duties each owe to STS, intentionally participated in and 

assisted Carlos Bermudez and Aquiles Bermudez's various breaches of fiduciary duties as 

described above in the following manner: 

• Appointing Carlos Bermudez and Aquiles Bermudez as directors on the Board of 
Directors of UCC; 

• Insisting on having the sole power to designate the General Manager ofUCC and 
designating Carlos Bermudez as General Manager ofUCC; 

• Assisting Carlos Bermudez and Aquiles Bermudez in deliberately mismanaging 
UCC to benefit AHC, ZDR and the Bermudez Family; 

• Assisting Carlos Bermudez and Aquiles Bermudez in deliberately mismanaging 
UCC to the detriment ofSTS and OIPR; 

• Coordinating with Carlos Bermudez and Aquiles Bermudez to prevent UCC from 
exploring the October 9, 2007 Purchase Proposal; 
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• Coordinating with Carlos Bermudez and Aquiles Bermudez to refuse ratification 
of the June 28, 2007 Terms of Agreement that was previously agreed to by the 
Board of Directors ofUCC; 

• Frustrating STS's efforts to conduct a meaningful inspection ofUCC's financial 
books and records; and 

• Coordinating with Carlos Bermudez and Aquiles Bermudez to convene secret 
meetings of ZDR's shareholders, and participating in such meetings to secretly 
transfer a controlling interest in ZDR out ofUCC without STS's knowledge. 

See Appell, 2008 N.Y. Misc. LEXIS 10033, at * 19 (finding the defendant corporation, general 

partner of a limited partnership, liable for aiding and abetting a breach of fiduciary duty owed to 

the limited partner by "knowingly exclud[ing] [Plaintiff] from the opportunity to purchase 

limited partnership interests" and "render[ing] substantial assistance in connection with the 

breach of fiduciary duty"). 

114. ABC alternatively is liable for these breaches either as a co-conspirator or as aider 

and abettor, in addition to its liability for breaching its own fiduciary duties to UCC. 

115. Because allegations of conspiracy to breach a fiduciary duty and aiding or 

abetting a breach of fiduciary duty are duplicative, Kew Gardens Hills Apt. Owners, Inc. v. 

Haring Welikson & Rosen, P.C., 828 N.Y.S.2d 98, 101 (N.Y. App. Div. 2006), the evidence is 

sufficient to support ABC's liability for either claim if and to the extent ABC is not liable for its 

breaches of its fiduciary duties to STS. 

G. STS Is Entitled To Recover the Value Of Its Lost Investment In UCC. 

116. As described above, ABC breached its contract with STS as well as its fiduciary 

duty to STS. "[I]t is not inconsistent" to seek "damages for a breach of fiduciary duty and/or a 

contractual duty." Davis, 557 N.Y.S.2d at 775. 

117. Because AHC has run the UCC joint venture and its subsidiaries OIPR and ZDR 

into the ground, STS is entitled to recover the value of its share of the formerly operable, 

profitable, and now essentially destroyed, UCC business both as a breach of contract and a 

31 



breach of fiduciary duty. See Peregrine Mayanmar Ltd. v. Segal, 95 Civ. 8286 (RPP), 1996 US 

Dist. LEXIS 14811, at *18-20 (S.D.N.Y. Oct. 4, 1996), ajf'd, 1997 U.S. App. LEXIS 13765 (2d 

Cir. June 11, 1997) (awarding the value of the plaintiffs lost investments in or related to a joint 

venture due to the defendant officer's breach of fiduciary duty); Snyder v. Puente De Brooklyn, 

746 N.Y.S.2d 517, 524 (N.Y. App. Div. 2002) (finding the trial court "reasonably awarded 

plaintiff her original [monetary] investment in the property" she owned as a cotenant with 

defendant's corporation, who breached its fiduciary duty, leading to foreclosure); Jndu Craft, Inc. 

v. Bank of Baroda, 47 F.3d 490, 496 (2d Cir. 1995) ("when the breach of contract results in the 

complete destruction of a business enterprise and the business is susceptible to valuation 

methods, [extrapolating the value of a business as an ongoing entity from the company's past 

earnings] provides the best method of calculating damages"). 

118. The damages for AHC's breach of its contract with STS should be "the amount 

necessary to put [STS] in the same economic position [it] would have been in had [ AHC] 

fulfilled its contract," minus any fixed costs avoided because the breach led to the end of UCC's 

business. Jndu Craft, 47 F.3d at 495. Had AHC not breached the JVA in the ways enumerated 

above, UCC and its two operating subsidiaries would not have devolved from their profitable 

and successful state to complete shutdown; rather UCC and its two operating subsidiaries would 

have continued to produce glass profitably for its customers. 

119. With regard to AH C's breach of fiduciary duty, under New York law the Panel is 

afforded broad discretion in dete1mining damages for a breach of fiduciary duty. See Keizman v. 

Hershko, 859 N.Y.S.2d 79, 80 (N.Y. App. Div. 2008) (explaining that "a trial court may be 

accorded significant leeway in ascertaining a fair approximation of the loss where ... a breach of 

fiduciary duty has been proved," modifying the damages finding slightly, but concluding that 

"the trial court's methodology and findings in reaching the damage amount ... have substantial 
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support m the parties' agreements, business and accounting records, and m the credited 

testimony") (internal citation omitted). 

120. Moreover, "[ w )hen a difficulty faced in calculating damages is attributable to the 

defendant's misconduct, some uncertainty may be tolerated." Whitney, 782 F.2d at 1118. 

AHC's multiple acts of serious misconduct, detailed above, including its gross mismanagement 

of UCC, OIPR and ZDR and their finances, its refusal to provide STS with its contractually 

mandated access to the financial and operational data of UCC, ZDR and OIPR, its refusal to 

permit the Temporary Receiver to exercise his authority over UCC, ZDR and OIPR (including 

through the use of armed guards) and its refusal to participate meaningfully in discovery in this 

arbitration proceeding are relevant in this regard. 

121. In Peregrine, the court found that an officer of a joint venture had breached her 

fiduciary duty, and the plaintiff corporations could recover the lost value of their investments in 

or related to the joint venture. 1996 US Dist. LEXIS I 48 I I, at * 18-20. There, the plaintiff 

corporations controlled the joint venture, of which the defendant was an officer. The plaintiff 

corporations made a series of loans and investments in or related to the joint venture, but were 

not able to make a profit on those loans and investments due to the defendant's breach of 

fiduciary duty. Id at *9-10 ("The purpose for which [Plaintiffs] invested these sums ... to profit 

... has been completely frustrated by [Defendant's] unlawful conduct."). In light of the 

defendant's breach of fiduciary duty, the court concluded that the defendant should be "held 

responsible for all damages naturally flowing from [her] wrongdoing or misconduct, even though 

the precise result could not have been foreseen." Id at * l 0. Such damages included the value of 

the plaintiffs investments in or related to the joint venture which were squandered by the 

defendant. Id at *19-21 (noting the fairness of such an award, since "a fiduciary takes in trust 

the property of another, and will be responsible for its replacement should it be destroyed 

through the fiduciary's actions and inactions"). 
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122. As in Peregrine, STS should recoup the value of its investments that have been 

completely frustrated by AHC's breach of fiduciary duty. This includes the $500,000 in 

insurance proceeds that Owens-Illinois advanced for the express purpose of making repairs and 

other critical payments at OIPR that AHC diverted to ZDR and half the value of the Birkeland 

loan transaction; Peregrine, 1996 US Dist. LEXIS 1481 !, at *18-20 (finding Plaintiff could 

recoup advances made to the venture because Plaintiff would not have "made those advances had 

it known what [Defendant] was planning"). 

123. Alternatively, STS is entitled to recover the lost value of its investment in UCC 

due to AHC's co-conspiring or aiding and abetting Carlos and Aquiles Be1mudez's breaches of 

their fiduciary duties. Under New York law, "[ a ]ny one who knowingly participates with a 

fiduciary in a breach of trust is liable for the full amount of the damage." Higgins v. NY Stock 

Exchange, Inc., 806 N.Y.S.2d 339, 364 (N.Y. Sup. Ct. 2005) (citation omitted); Kashi, 790 F.2d 

at 1054 (holding a co-conspirator was "liable for the full extent of [Plaintiffs] damages"); see 

Snyder, 746 N.Y.S.2d at 524 (finding the sole shareholder and officer of the defendant company 

liable for knowingly aiding and inducing the company to breach its fiduciary duty); see also 

Whitney, 782 F.2d at 1117-18 (finding a third party bank liable for compensatory damages for 

participating in two partners' breach of fiduciary duty towards the third partner). 

124. The equity value of the joint venture at the time that it was formed - i.e., when 

ZDR and OIPR were contributed to the venture - has been proved through the witness statement 

ofVladislav Cherolutskiy to be at least $50,970,000. The Panel concludes that STS is entitled to 

recover half of that amount- $25,485,000- from AHC as damages for AH C's breach of contract 

or its breach of its fiduciary duty to STS. 

125. In addition to the lost value of its investment, STS is entitled to recover the 

$500,000 in insurance proceeds that STS contributed to OIPR but that were misappropriated by 

Carlos Bermudez, as well as one-half of the $3,067,095.82 that was secretly transferred from 
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ZDR to AHC without STS's knowledge or approval and in violation of AHC's fiduciary duty. 

Accordingly, SIS should recover $2,033,547.91 as additional direct damages for AHC's 

misconduct regarding misappropriated i11surance proceeds and Birkeland loan proceeds. 

126. SIS is also entitled to prejudgment interest on the damages resulting from AHC's 

breach of contract and breach of fiduciary duty. See Josephson v. Marshall, 95 Civ. I 07 90 

(RCC), 2002 U.S. Dist. LEXIS 10741, at *13 (S.D.N.Y. June 17, 2002) (awarding prejudgment 

interest for a breach of fiduciary duty, explaining "[t]he intent of awarding prejudgment interest 

[ under New York law) is to compensate an aggrieved party for damages due to the loss of the use 

of money or its equivalent, or a loss of the opportunity to realize a fair return on that money") 

( citation omitted); Antonios A. Alevizopou/os & Assocs, Inc. v. Comcast Int 'l Holdings, Inc., 99 

Civ. 933 (SAS) (JCF), 2002 U.S. Dist. LEXIS 11167, at *8 (S.D.N.Y. June 13, 2002) ("[a] party 

found liable for breach of contract is also liable for prejudgment interest under New York Law"). 

127. Even though AHC's improper conduct commenced shortly after the SPA was 

signed, the Panel conservatively estimates that the nature of AHC's breaches and improper 

conduct warrants an award of prejudgment interest starting no later than July 2008, when AHC 

engaged in the Birkeland and Portentto stock arrangement and the Birkeland $3.1 million loan 

transaction. 

I 28. The agreements in dispute do not include agreed rates of interest. The Panel has 

concluded that a commercially reasonable rate for the period in issue is four percent (4%) per 

annum simple interest. Interest calculated from July 1, 2008 through July 31, 2012 on that basis 

is $4,494,696.17. AHC also shall pay to SIS daily interest of$3,057.62 from the date on which 

this A ward is transmitted to the Parties until the date of payment. 
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H. STS Is Also Entitled To an Award Of the Costs of This Arbitration, 
Including Reasonable Attorneys' Fees. 

129. Article 31 of the ICDR Rules provides that the "tribunal shall fix the costs of 

arbitration in its award. The tribunal may apportion such costs among the parties if it determines 

that such apportionment is reasonable, taking into account the circumstances of the case." Such 

costs include: 

• the fees and expenses of the arbitrators; 

• the costs of assistance required by the tribunal, including its experts; 

• the fees and expenses of the administrator; 

• the reasonable costs for legal representation of a successful party; and 

• any such costs incurred in connection with an application for interim or 
emergency relief pursuant to Article 21. 

130. SIS is entitled to recover all of the costs of this arbitration, including its 

reasonable attorneys' fees and costs, pursuant to Article 31. SIS is the prevailing Party. In 

addition, AHC repeatedly has frustrated STS's efforts to prosecute STS's claims against AHC, 

including AHC's refusal to participate meaningfully in discovery, AHC's failure to abide by 

various Panel Orders, including those permitting an SIS Observer on-site and appointing the 

Temporary Receiver, and AHC's decision to withdraw from active participation in the 

proceedings on multiple occasions. AHC's conduct has substantially increased the costs of this 

arbitration for SIS and delayed this arbitration. 

I. Nature of This Partial Final Award. 

131. This Partial Final Award disposes of all of SIS' s claims in this arbitration except 

STS's claim for reasonable attorneys' fees and costs. SIS may submit an application for such 

fees and costs within fourteen (14) days after delivery to the Pa11ies of this Partial Final Award, 

and AHC may submit any comments on that application within fomieen (14) days after STS's 

application. After receiving STS's submission and any comments from AHC, the Panel will fix 

36 



the amount of STS's reasonable attorneys' fees and costs in this arbitration in accordance with 

Article 31 ( d) and ( e) of the ICDR Rules as part of a Final Award. 

132. The Panel previously stayed AHC's claims against STS, and those remaining 

claims asserted in AHC's Second Amended Statement of Claims are hereby dismissed without 

prejudice. All other claims and counterclaims, other than STS's claim for reasonable attorneys' 

fees and costs, are denied. 

VII. AWARD 

133. For the above reasons, the Panel awards as follows: 

1. AHC shall pay to STS the sum of $27,518,547.91 as damages and $4,494,696.17 
as interest through July 31, 2012. 

2. AHC also shall pay to STS daily interest of $3,057.62 commencing August 1, 
2012, and continuing until the date of payment. 

3. AHC's claims against STS are dismissed without prejudice. 

4. The administrative fees and expenses of the International Centre for Dispute 
Resolution, and the compensation and expenses of the Panel, shall be borne 
entirely by AHC and shall be set forth in a Final Award. 

5. The Panel retains jurisdiction to fix the amount of STS's reasonable attorney's 
fees and costs in this arbitration as set forth in paragraph 131. 

6. This Partial Final Award may be executed in any number of counterparts, each of 
which shall be deemed an original and all of which together shall constitute one 
and the same instrument. 

We hereby certify that, for purposes of Article 1 of the New York Convention of 1958, 

on the Recognition and Enforcement of Foreign Arbitral Awards, this Partial Final Award was 

made in New York, New York, United States of nerica. 

Dated: July 3/, 2012 

Dated: July_, 2012 James H. Carter 

Dated: August_, 2012 James A. Goodman 
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State ofNew York ) 
SS: 

County of New York ) 

On this ?21_ day of July, 2012, before me personally came and appeared Richard H. Silberberg, 
to me known and known to me to be the individual described in and who executed the foregoing 
instrument and acknowledged to me that he executed the same. 

State ofNew York ) 

County of New York ) 
SS: 

d,url,IA ~ 
Notary P blic 

TERRI-ANN CARAPELL 
Notary Public, State of New~ 

No.01CA4697461 
Qualified In Queens Cou 

Commission E><pireo Maro/) 30, ~ 

On this day of July, 2012, before me personally came and appeared James H. Carter, to me 
known and known to me to be the individual described in and who executed the foregoing 
instrument and acknowledged to me that he executed the same. 

Dated Notary Public 

State of Maine ) 
SS: 

County of Cumberland ) 

On this_ day of August, 2012, before me personally came and appeared James A. Goodman, 
to me known and known to me to be the individual described in and who executed the foregoing 
instrument and acknowledged to me that he executed the same. 

Dated Notary Public 
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State of New York ) 
SS: 

County of New York ) 

On this_ day of July, 2012, before me personally came and appeared Richard H. Silberberg, to me known and known to me to be the individual described in a~d who executed the foregoing instrument and acknowledged to me that he executed the same. · 

__________ J _________ _ 
Dated iNotary Public 

State of New York ) 

County ofNew York ) 
SS: 

' On this Jl,1- day of July, 2012, before me personally came and appbared James H, Carter, to me known and known to me to be the individual described in and whJ executed the foregoing instrument and acknowledged to me that he executed the same, ' 

-·· 7 fej,_p, z... 
Dated 

State of Maine ) 
SS: 

County of Cumberland ) 

,,f~~ 
f'1otary p~h'i.EY MAOER!C~-
! NOTARY PUBLIC, State or New Vork 

~o. 01MA6159319 
Qualified in Queens County 

Comrnlsslon Expires Jan. 15, 2015 

On this J_ day of August, 2012, before me personally came and :appeared James A. Goodman, to me known and known to me to be the individual described in ai)d who executed the foregoing instrument and acknowledged to me that he executed the same, 
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---On tne sarae <late ot it~ 
ei<ecution I u,suea tne 
first cortifiea copy of 
tnis oeea at the reque!lt 
ot sony~Lo , Inc.----------

.-? /\TTl:ST----- ------

v\rAA;J?~~ 
IIOTAA Y PUJILIC 

------------------NUMBER T'HO (2) -----------------

------------ DBBD OF JODICIAL SAl+B AND-- ----------
---- CJ\NCELLATr0N OF t>:ORTGl\GE AND MDRTG2\GB NOTE ---

--- In San Juan, Puerto Rico, this twentieth (20th
) 

day of January. two thousand nine (2009) . -------

-------------------- 9BlroRE ME--------------------

---NESTOR J. LO PRESTI REYES, Attorney and Notary 

Public in and for the Commonwealth of Puerto Rico, 

with residence at Guaynabo, Puerto Rico, and 

offices on the Eighth Floor of the American 

International Plaza Building on two hundred fifty 

(250) Mui'loz Rivera Avenue, Hato Rey, S<1n Juan, 

Puerto Rico.--------------------------------------

----------------------APPZAR - - -------------------

---.1\S PARTY OP TBB P'DtST PJUCI:: UNITED STATES COURT 

E'OR THE: DISTRICT OF PUERTO RICO (hereinafter, t.he 

"Court"I. represented herein by Hans Lopez Stubbe, 

of legal age, married, self-employed, and resident 

of Aguas Buenas, Puerto Rico, in his capacity as 

Special Master (hereinafter, the "Special Master"l 

appoint~d by the Court pursuant to Order of Public 

Sale in Execution of Judgment dated September 

sixteen (16), two thousand eight (2008), as 

amended by Amended Order of Public Sale in 

Execution of Judgment dated September thirty (30), 

two thousand eight (2008), in civil ca~e captioned 

Su~qute, Inc. v. Owens Illinois de P.R .• LLC, Case 

Number 08-1627 (GJ\Gl, whose authority to appear 

herein is evidenced by means of certified copies 

of the afocesaid Order of Public Sale in Execution 

of Judgment and Amencted Order of Public Sale in 

Execution of Judgment.---------------------------

---AS PARTY OF '.rBE SECOND PART: SEAGATE, INC., 

Employer Identification Number 341300476, a 

corporation organized and existing under the laws 
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of the State of Ohio, United States of America, 

with principal offices located at Perrysburg, Ohio 

(hereinafter, ~seagate•), represented herein by 

Milagros Marcano B&ez, of legal age, married, 

paralegal, and resident of San Juan, Puerto Rico, 

whose authority to appear herein is evidenced by a 

Certificate of Corporate Resolution subscribed by 

Ryan Haywood, Assistant Secretary of Seagate, on 

January five (SI, two thousand nine (20091, before 

Notary Public Suzanne Crawford-Wiciak. which has 

been protocolized pursuant to deed number one (11. 

executed on January nineteen (19), two thousand 

nine (2009), before the undersigned Notary Public, 

a certified copy of which will be filed with the 

firat certified copy of this deed in the 

corresponding section of the Registry of the 

Property of Puerto Rico ,- ----- ---·- - ---- ---- ----· 

---I, the Notary, do hereby certify that I 

personally know the natural person appearing on 

behalf of the SECOND PART, and that, since I do 

not personally know the natural person appearing 

on behalf of the FIRST PART, I have identified him 

through hie driver' a license issued by the 

Commonwealth of Puerto Rico, in accordance with 

the provisions of Article 17lcl of the Puerto Rico 

Notarial A.ct. and, by their statements. as to 

their pereonal circumstances. They assure me that 

they have, and in my opinion they do have, the 

necessary capacity to execute this document., and 

pursuant to which they freely and vo1untarily----

---------------------- STATE----------------------
---FIRST: That Owens Illinois de Puerto Rico 

(hereinafter, the "Mortgagor• ) constituted a 

mortgage to secure payment of a demand Mortgage 
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Note payable to Bearer, in the principal amount of 

twenty six million five hundred forty nine 

thousand nine h\lJldred five dollars and sixty six 

cents ($26,549,905.661 , with interest at seven 

percent (711 per annum, pursuant to the terms of 

deed number thirteen (l3l, executed on December 

twenty one (211, n:l.neteen seventy seven (19771, 

before Nor.ary PU.blic Julio L. Aguirre 

(hereinafter, the ~oeed of Mortgage~,, recorded at 

page one hundred forty two (142) of volume one 

hundred (100) of Vega Alta. Registry of the 

Property of Puerto Rico, Third Section of aayam6n 

(hereinafter, the ~Registry"), property number six 

thousand seven hundred twenty four (6,724}, first 

inscription, modified as per the terms of deed 

number fifty six (561, executed on March nineteen 

(19), nineteen ninety t.wo (1992), before Notary 

Public Pedro Morell-Lozada, recorded at the margin 

of the second inscription (hereinafter, the 

"Mortgage" ) . The Mortgage encumbers the real 

property described at the Registry ae follows 

(hereinafter, the "Property" l : - - -- -- -- - - --- -- -- -

-- ---RUSTICA; Parcela de terreno de forma 
irregular radicada en el Barrio Sahana de Vega 
Alta Puerto Rico compuesta de treinta y tree 
cuerdas con siete mil seisaientoe ochenta y cinco 
diezmil~simae de otra (33.7685) equivalents a 
ciento treinta y dos mil setecientos veintitres 
metros cuadradoe con cuarenta y dos cent~simas de 
otro (i32,723,421 equivalentes a su vez a treinta 
y dos acres con siete mil quinientoa cincuenta y 
cineo diezmilesimas de otro (32. 75551 lindes por 
el Norte, con terrenos propiedad de El Morro 
CorrugQted Box Corporation, p0r el Sur, eon 
terrenos de Lu.is Valdejuli, por el Bste, 
igualmente con terrenos propiedad de Luis 
Valdejuli y por el Oeete, en parte con terrenos 
igualmente propiedad de Luis Valdejuli y en parte 
con la carretera Estatal NO.mero Dos (#2) del 
sector Cerro Gordo de la Playa de Vega Alta.------

---The Property is recorded at page twenty one 

(211 of volume one hundred fifty one (1511 of the 
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Registry, property number seven thousand eeven 

hundred fifteen (7,7l5l. •·---- - ---- --- -· --- ------

---The Property was formed by grouping of 

properties number seven thousand seven hundred 

fifteen (7,715) and six thousand seven hundred 

twenty four (6,724), recorded at pages twenty one 

(21.J and one hundred forty two (1421 of volumes 

one hundred fifty one (1511 and one hundred (100) 

of the Registry, respectively.-------------------

---Owena Illinois de Puerto Rico, LLC, a Delaware 

limited liability company with ite place of 

business in Puerto Rico, acquired . title to the 

Property from the Mortgagor, pursuant to the terms 

of deed number eleven (11) executed on September 

eighteen (lBl, two thousand three 12003), before 

Notary Public Juan Jose Foraetieri, filed and 

pending recordation at entry number one hundred 

twenty t:hree (123) of volume four hundred forty 

nine (4491 of the Book of Daily Entries of the 

Registry.--------------------------------···------

- - -The Property is su.bj ec:t to the following liens 

and encumbrances:---------------------------------

----- (al By its origin, the Property is eubjec:t 

to: (iJ right-of-way easement1 and (iii the 

Mortgage .----- - - -- -·-·· · -····-· · ·-··--·--··----- -

·---- (bl By itself. the Property is free and 

clear, - ----- -- ---- - ------- - - ----- ---- - -- - ----- - --

- - -SBCOND: It appears from the records of the 

Court , in civil case number 08-1627 (GAG!, that on 

August seven {?), two thousand eight (20081, 

Seagate filed a Complaint for Collection of Monies 

and Foreclosure against Owens Illinois de Puerto 

Ri.co , LLC (hereinafter, the "Judgment Debtor" l . 

Judgment was entered in favor of Seagate, which 
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was filed on August twenty six (26), two thousand 

eight (2008), a copy of which will be presented as 

a supplementary document together with the first 

certified copy of this deed . ·---·-----·----------

---TBIRD: Upon the Judgment became final, the 

Court ordered the execution of the Mortgage 

through an Order of Public Sale in Execution of 

Judgment dated Sept.ember sixteen (16), two 

thousand eight (20081 , as amended by .!\mended Order 

of Public Sale in Execution of Judgment dated 

September thi:r:ty (30), two thousand eight (2008), 

copies of which will t,e presented as supplementary 

documents together with the first certified copy 

of this deed. -----------· - ----- - -- - --- - ----------

---FOURTH: The Clerk of the Court issued the 

corresponding Writ of Execution of Judgment dated 

September twenty three ( 23) , two thousand eight 

(2008), as amended by Writ of Execution of 

Judgment dated October seven ( 71 , two thousand 

eight (2008), copies of which will be presented as 

supplementary documents t;ogether with the first 

certified copy of this deed . Pursuant to said 

Writs of Execution of Judgment, the Property, 

encumbered by the Mortgage. was ordered to be sold 

at public auction to the highest bidder . ----····· 

-·-PIPTH: In compliance with the aforementioned 

Write of Execution of Judgment , the Special Master 

issued a Notice of Public sale on October nine 

(9), two thousand eight (2008), a copy of which 

will be presented as a supplementary document 

together with the first cer tified copy of this 

deed . ·-----------------·-----------·--·-------- · --

---SIXTR , Said Notice of PU.blic Sale was published 

in the "81 Nucvo O!n" newspaper, on Wednesday, 
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October fifteen (15), two thousand eight (2008), 

Wednesday, October twenty two (22), two thousand 

eight: (20081, and Wednesday, November five (5), 

t:wo thousand eight (2008). Evidence of the 

publishing of the Notice of Public Sale was 

submitted by Seagate to the court, and a sworn 

statement: waa su.bscribed by Lissette Cortes of 

said newspaper on November six (61, two thousand 

eight (20081, before Notary Public Frank Gonz~lez, 

A copy of the sworn statement subscribed by 

Lissette will be presented as a 

supplementary document together with tbe first 

certified copy of this deed,--------------------

---SEVENTH: Pursuant to the Report of Special 

Master Upon Sale on Foreclosure dated December ten 

(101, two thousand eight (2008), as amended by 

Amended Repoi::t of Special Master Upon Sale on 

Foreclosure dated December twenty three (23>, two 

thousand eight (20081, the Special 

certified to the i.:ourt that he posted copies of 

the Notice of Public Sale on the following 

localities: (ii the Revenue Collector's Otfice and 

City Hall of the Municipality of Vega Alta, Puerto 

Rico, where Judgment Debtor haa its last known 

address; (ii) the bulletin board of the Superior 

Court of Dorado, Puerto Rico, judicial district 

where Vega Alta is located; and (ii11 the bulletin 

board of the Superior Court, City Hall and the 

Revenue Collector ' s Office of the Municipality of 

Bayam6n, Puerto Rico, where the public sale 

proceedings took place. --- -- - -------------------

---Further, on October sixteen (16), two thousand 

eight (200U), the Special Master delivered copies 
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of the Notice of Public Sale to Judgment Debtor's 

last known addresses, via certified mail.--------

---EIGHTH: on November seventeen (17), two 

thousand eight (2008), at nine thirty in the 

morning (9:30 a.m.). the First Auction was held at 

the Office of t.he Marshall of the Court of First. 

Instance of Puerto Rico, Superior Court of 

Bayamon. The minimum bid !'.or the First Auction 

was fixed at twenty nine million two hundred four 

thousand dollars ($29,204,000.00), which was the 

foreclosUX'e value stipulated in the deed of 

mortgage . No bidders appeared nor made an order 

at the First Auction, so it was declared deserted . 

---On November twenty four (24), two thousand 

eight (2008l, at nine thirty in the morning (9:30 

a.m.J. the Second Auction was held ~t the Office 

of the Marshall of the Court of First Instance of 

Puerto Rico, Superior Court of Bayam6n. The 

minimum bid for the Second Auction was fixed at 

nineteen million four hundred sixty nine thousand 

three hundred thirty three dollars and thirty 

three cents ($19,469 , 333.33) which is two thirds 

(2/3) of the foreclosure value. No bidders 

appeared nor made an order at the Second Auction, 

so it was declared deserted. -- --- -·- -· ---·-- ----

---on December one (11, two thousand eight (2008), 

at nine thirty in the morning {9:30 a.m.), the 

Third Auction was held at the Office of the 

Marshall of the court of First Inseance of Puerto 

Rico, superior Court of Bayam6n. The minimum bid 

for the Third Auction was fixed at fourteen 

million six hundred two thousand dollars 

($14,602,000.00), which is half (1/2) of the 

foreclosure value. No bidders appeared nor made 
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an order at the Third Auction, so it was declared 

deserted. Consequent:ly, consonant with Article 

Tu'o Hundred Twenty One (221) of the Puerto Rico 

Mortgage Law, 30 L.P.R.A. § 2721, judgment 

creditor Seagate, through its counsel and 

authorized representative Shylene De Jesus, 

elected to receive the Property subject to the 

Mortgage and Judgment, in full satisfaction of the 

Judgment entered by the court, which amounts to 

nine million nine hWldred ninety nine thousand 

nine hundred twelve dollars and sixty nine cents 

($9,999,912.69 l of principal, plus int ex-eat due 

and owed as of August. seven (71, two thousand 

eight (200Bl. eq1.1al to two hundred sixty two 

tholl.9and eight hundred seventy dollars and twenty 

four cents ($262,870.24), plus the a.mount of forty 

two thousand one hundred eight dollars and 

eighteen cents ($42,108.18 I of interest accrued 

from Augu9t seven (71, two thou9and eight (20081, 

until August twenty six (26) , two thousand eight 

(2008), and the amount of two million six hundred 

fifty four thousand nine hundred ninety dollars 

and fifty six cents ($2,654,990 , 56 I for the 

concept of costs and attorneys fees stipulated by 

the parties in the Deed of Mortgage, for a grand 

total ot twelve million nine hundred fifty nine 

thousand eight hundred eighty one dollars and 

sixty seven cents ($12,959,881.671 . ----- - - -- ----

---NDITR: As reflected in the aforementioned 

Report of Special Master Upon Sale on Foreclosure 

and Amended Report of Special Master Upon Sale on 

Poreclosure, on October sixteen (16), two thousand 

eight (2008 J, the Special Master delivered, via 

certified mail, copies of the Notice of Public 
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Sale to Judgment Debtor's last known addresses to 

wit l?ost Office (P.O.) Box three hundred eighty 

seven (387) Vega Alta, Puerto Rico, zero zero six 

hundred ninety two dash zero three hundred eighty 

seven (00692-0387) ; Kilometer {ton.) twenty eight 

(28) of Duarte Highway, Santo Domingo, Dominican 

Republic. Copies of said Report of Special Master 

Upon Sale on Foreclosure and Amended Report of 

Special Master upon Sale on Foreclosure will be 

presented as supplementary documents together with 

the first certified copy of this deed,-----------

---TENTB: The Special Master, as appointed by the 

court pursuant to the aforementioned Order of 

Public Sale in Execution of Judgment and Amended 

Order of Public Sale in Execution of Judgment, and 

further authorized to appear in this deed by 

virtue of Order of Confirmation of Sale dated 

December ten (101, two thousand eight (2008), as 

amended by Amended Order of Confirmation of Sale 

dated Oecember twenty nine (29), two thousand 

eigh.t (2008) , and l'lrit Upon Confirmation of Sala 

issued on December fifteen (15), two thousand 

eight (2008), ae amended by Writ ~on Confirmation 

of Sale issued on January eight (81, two thousand 

nine (2009), hereby ASSIGNS, ADJUDICATES, and 

TRANSFERS in favor of Seagate the Property 

described in paragraph FIRST of this deed, wit:h 

all of ita uses, rights, accessions, and 

easements, and without any condition or limitation 

whatsoever . Copies of said Order of Confirmation 

of Sale, Amended Order of Confirmation of Sale, 

and Write Upon Confirmation of Sale will be 

presented ~e supplementary documents together with 

the first certified copy of this deed.- - ----------
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---ELEVEN'J.'ll: That this judicial sale is done free 

from the Mortgage. Seagate hereby delivers to me, 

the Notary, the original of the mortgage note 

described in paragraph FIRST, which ie secured by 

with the Mortgage, and requests to cancel said 

mortgage note and the Mortgage.------------------· 

---1, the Notary, after having verified the 

authenticity of said mortgage note, and that 

Seagate is the bearer and ;Legal holder tnereof, 

proceed to cancel it by writing on ite face the 

word "CANCBI,LEJ>• , as per Seagate• s :request, 

leaving said mortgage note attached to the 

original of this deed so as to form pa-i:t of my 

protocol of public instruments for the current 

year.---------------------------------------------

---THELFTH: It is respectfully requested from the 

Registrar of the Property that the aforementioned 

mortgage note and the Mortgage be cancelled 

pursuant to the provisions of Article One Hundred 

Thirty Four (1341 of the Puerto Rico Mortgage Law, 

30 L.P.R.A. § 2458, for said lien having been 

executed at public auction, and that the transfer 

of title of the Property in favor of Seagate be 

recorded in the Registry.-------------------------

--------·-----------ACCSPTAMCE - ------------------

---The appearing parties accept thi8 deed as 

drafted and confirm that the same has been drawn 

in accordance with their instructions and I, the 

Notary, do hereby certify that I have advised the 

appearing parties (il that this deed must be 

recorded in the corresponding section of the 

Registry of the Property of Puerto Rico, \'lhich 

:recording the appearing parties have agreed will 

be performed by a third party unrelated to the 

10 



Notary, for which reason, such parti~a herein 

agreed that the Notary shall not be reaponsible 

for such filing; (ii) of the possibility of 

intervening documents affecting the title of t:he 

Property being filed for recordation prior to the 

execution and/or presentation of this deed and of 

the preference or seniority that said intervening 

liens and/or encumbrances may gain by such prior 

execution or earlier presentation1 (iii) of the 

advisability of verifying the environmental statue 

of the Property 1 (ivl of the possible existence 

and pendency of addi.tional unrecorded statutory 

liens and real property tax.ea (including the 

atatutory preferred legal mortgage in favor of the 

Commonwealth of euerto Rico); (v) of the statutory 

requirement that the conveying party give notice 

of thia transaction to the Department o .f the 

Treaeury of the Commonwealth of l>uerto Rico; (vi) 

that the Property described and the liens and 

encumbrances over the Property are listed herein 

as reflected by certain recent title report 

prepared by a third independent party and not by 

the undersigned Notary; and {vii I that if the 

Property is located within a floodable zone, any 

title holder or occupant of the same, present and 

future, is bound by law to observe and comply with 

the requirements and provision of the Regulation 

of zones Susceptible to Flooda, the warning that 

the violation of the same conatitutes an illegal 

act, in accordance with the provisions o[ Act 

Number Three (3) of September twenty seven (27) , 

nineteen suty one (19611 of Floodable Zones, as 

amended, 23 L.P.R.A, § 225(g) , - ---- --------------

---!. the Notary, have further advised the 

appearing parties of the consequences arising from 
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the acquisition and/or transfer of a contaminated 

property as well as of the problems and risks 

represented by the acquisition of land in such 

state and have advised them about the convenience 

of preparing an environmental audit in order to 

have the protection afforded by the Comprehensive 

Environmental and Liability Act of the United 

States, Title Forty TWO (42) of the United States 

Code, Sections Nine Thousand Six Hundred One 

(9, 6011 and subsequent. The authorizing Notary 

also advised the ap~aring parties of ,my 

proprietary interest in any residei:itial property 

built before the year nineteen seventy eight 

(l.9"18l that they hereby are duly notified that 

such property may present exposure to le;,.d-based 

paint that may place young children at risk of 

developing lead poisoning. Lead poisoning in 

young children may produce permanent neurological 

damage, including leaniing disabilities, reduced 

intelligence quotient, behavioral problems and 

impaired memory. Lead poisoning also poses a risk 

to pregnant women. Under Section One Thousand 

Eighteen (l.0181 of Title Ten (10) of the United 

States Code, the Residential Lead-Based Paint 

Hazard Reduction Act of 1992, 42 U.S.C . § 4852(d), 

the aeller of any interest in residential property 

is required to provide the buyer with any 

information on lead-baaed paint hazards from risk 

assessments or inspections in seller's possession 

and notify the buyer of any known lead-based paint 

hazards . A risk assessment or inspection for 

possible lead-based paint. hazard is recommended 

prior to pui:-chase . The appearing parties hereby 

acknowledge that the authorizing Notary haa 

info:rmed them of. their rights under the 
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aforementioned federal law, and therefore release 

him of responsibility on that related to the 

disclosure on lead-baaed paint , -------------- - --

---I, the Notacy, having given the pertinent legal 

caveats, and the parties hereto having read this 

deed, after being advised of their right to have 

witnesses present: at: its execution, which right 

they waived, they ratify the contents hereof and 

find it to be in accordance with their wishes, and 

they all sign the same and place their initials on 

each and every one of its pagea.-----------------

---I also certify and attest that the appearing 

parties and I know and fully understand the 

English language . ---·-------------------------- ·-

---As to evei;ything affirmed or related by me 

herein, I, the undersigned Notary, DO HEREBY 

-·-1 further certify and atteet that the £a,ployer ------··
Identification Nu•ber of Seagate Inc, is 66-0447416. I, -
the Notary, DO IIEREBll ATTEST. - - - - -
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MQ •r -MiE NOTE 

O~E: FOR V/11.,l)t::CEIVED, the undersigned, ( hereinafter 
calleathe Maker ( ii! prom.i.se to >Ely to the order of the person 
mentioned in parlraph ElGRT of ·his Mortgage Note (hereinafter 
called the Holdei; , at such place! as the Holder may from time to 
time designate i writing the prin ipal sum and interest esta- · 
blished in parag .aph NINE of this ~ 1· gage NcSte: pc1y )le as 
established in lid pat;agraph NINE. 

' ~ The M~:.:.-1!!).Y subsegu nt owner (s) O:I: ' the Mort-
gaged Property (as such term 1sct~e, i11 the Mot· ·gage securing 
this Mortgage Nox~l shall have the right :to px-epa the entire 
principal sum •ii~iout penalty on any rpo H y :inst lln1~nt date. 

•rmu:E, In t h~ve111: dof~lt be 1qndc in the [11:\Yll!\:mt of any 
of tbeiiist:D.l.l-fllcl\ ts ui'ilier-tb.:1..§.jo e if such efa,ht is not I 
lmademade good prior to the date of the next such in6tallment, the 
entire prinoipal sum and accrued int~st shall nt 01iQe become 
due and payable without notice at the tion of the ilolrl:cr. 

I Failu·re to eJGer~ thit1 option, ahall ot cons- i t tl t;e a waiver of 

\

the right to ex.ercj~_;:,!!~e'"n of any ub:;1quent default. 

I FOUR: Presentment. protest, d~.man)nd n tica of nonpyament I are hP.reby wnived. 

•I FIVE: Sh~loo:.r:g;iqe Note-h signe by 1nore than one I I Malcer--:---atl the obligations heicein contained sh 11 bf the joint and , 
11several obligations of each signer hereof. 

·
11 SIX, 'l'hts~10r1:ga9e N~te i.s se.cur'e by a ortgl,ge upon real ! property constit tcd on th:i:- sa1ne date before the subscribing 

1 Notary. Dead N -'ll~r. • ~ 
• I 

'! SEVEN, In case recourse to the urts by the Holder of this 
Morllgag • Not ~c:omo necessa.ry in or r to co lect l the whole ·or a 

I portion of l:h amount of this Mortgo._ tlot.e, t c Maker. ( "'' agrees 
to pay the cou expenses, disburse nl:s and a torn~y•s fees which 

' incurred ~?. of the pr~ cipal sum of this 

I 
This Mortgage Note is payable to B aror~ 

_ ~he. prinoipal SUD\ of this Mortgage ot1;1 u 'ffiEN'l'Y SIK 
li\P.1IllllilO.J:!llU"(..111lllL'.lllil.lSIIND-N1NS--!g)HD!m FIV • 00.LlAtlS AND S~ 

2G, 549,905. GG) at the ~£"seven pen en t ( '( I per annum, 
e on demand. __---

San Ju-aJ~~£9.,_l:.ll.:i,s-+.l-tfc day of ecemb~r , 1977. 

----owE('lS ;t:Ll,INOl'.S DE PUE·fTO RICO 

--====L-b~-=h="'rur.c=,:;;;~~::":..,:;~=..::::::.--e--..:...__ 
O.iv.'( Moxwef.l 

Genera Manager 



'Tk (J1A'4~~ ~ r ~ ~~ i' ~ 
~ ev,,.../2 -t,1-C!, ,{ ..•• •c.R~-"""- c.'/' tr?,.,. ·77l~rr-.,, . 
f)(p.7/"" .A,,!,C,<...A.•-,, -.:r /lo..,, ~ ~e,,_,_.~J .,.,.x.:,/ 

"Y/1-.Ji 19 ,1 '.l 0/ .2.,_ tf'~~ 'l:c ,f.,vi..:(J ~ 
F6 ~,9--r-- ???ci-~ 19; 19?!2-~ 
th ,..,,._A~.,._./J »~? 

--.::-,,.....,_ _____ -J-. __ _ 

PoL<l!1•0 TYLorilf'.P Lo~a..k 
N"t«u-~ 
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